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Mr. Ron Milford
President
Pine Telephone System, Inc.
P. O. Box 706
Halfway, Oregon

Dear Mr. Milford:

We are enclosing the documents, with instructions for their execution, for your organization's
"G-42" loan in the amount of $7,782,000. We recommend that you review the enclosed
documents and forward them to your attorney so that arrangements for meeting the legal
requirements can be made. The loan is approved with the understanding that all of the loan
documents will be authorized and executed by your organization and returned to us within 120
days from the date of the loan agreement. Along with the executed documents, you are
required to furnish satisfactory evidence that all loan conditions have been satisfied.

Please note the section in the loan agreement which specifies that loan funds advanced to your
company are to be held in trust for the Government and promptly deposited into a special
construction account. It is of the utmost importance that loan funds be used only for the
purposes and in the amounts approved by RUS as set forth in the financial requirement
statement.

A 21-year note covering the RUS loan is enclosed for execution. Please proceed with the
fulfillment of the loan contract requirements so that loan funds can be released for approved
loan purposes with a minimum of delay. Again, observe the date for return of the loan contract.

We will be pleased to answer any questions you may have concerning this loan.

Sipcerely

Y H. BRENT, Director
N ern Division
T ecommunications Program

Enclosures

1400 Independence Ave, S.W. ' Washington DC 20250-0700
Web: htlp:l/www.rurdev.usda.gov

Committed to Ihe futore of ftlral communities

~USDA is an equal opportun~y provider. employer and lender.~

To file a complaint of discrimination, write USDA, Director, Office of Civil Rights,
1400 Independence Avanue, S.w., Washing1on, DC 20250-9410 or calf (800) 795-3272 (Voice) or (202) 720·6382 (TOO)
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LOA'! A GREt: M t:NT

THIS LOAN ,,\GREEj\·JENT (the "Agreement,") dared as of August !8. 2008, is betvieen
])INE TELEPHONE SYSTEM, INC. (hereinafter the "Bnrrmvcr,'") a co!'ponltion organized <H1d existing
under the laws of Oregon, oml the UNITED STATES OF AMERICA. (hereinafter
the "(Jovernment") acting through the Administraror of the Runt.! Utilities Savice ('R-US!')

The BOl"!'ll\Ver hils applied In RUS, requesTing financial assistance (hereinafter the
"AppJicarion") to rrovid~ h,'lec(\HlmlJJ1 ications (JJ1(ji<)r broadband services ill rural areas.

RUS is willing to extend financial ,\ssistallc,.;" 11l the lOlnl of loans or loan guarantees 10 the
BOlrm:vel'. pL1r~uant to the !{urdl Elcetrificmiol1 Act of :036 (7 U.S.C 90i t'T seq.l(thc ·'Act,") and all
applicable federal r.::gulmions, on lilt' telms and conditions ,'.:takd herein,

THFREH1RE. in considtlration of the prom isc's and mutual t:ovcnang herein cOTltaincd, the
paJties agree and bind themseJve:i as follows:

ARTICLE I DEFINITIONS

Th<2 tenns defined herein include both the plural and the singu]aL Unless othenvise
specificaJl): provided. all i:"lccounting terms not other-vise dldlTlt.'J herein shall have the meanings assigned
to them, ano all dc-terminations ond computations herGin provided for shall be !Jwde in accordance. with
Accounting Re.quirenJellts.

;'Accoullting Requirements" shall mean [hi;: .system or accounting prescribed by RUS in RUS
ReguJntions.

"Advance" 01' "Adv<11'ICe,S" shall mean an advance or advanc~s made or approved by RUS
under its respt;.ctivt' Note(s).

'·Aftllinte" or '"Affiliated Company" or ,in!, spt'cifieJ person or entity means any otber person
or entity directly or indirt:ctly cOlltrolling of conirolled by, under direct or indirect common control \Vilh,
or relate.d to, such specin(:d pt.:rsnJ) 01' entity. For the purpose of this definition. '·control" of any speciti\';d
person or entity m('an~ the power to direct fht' managt:ment and polici~s of such specified person or entity,
directly or indirectiy. wh~lher through the O\.,..n~rship or" :;lock. by conlnlCt. or othCI....\'ise.

"Application" shall hJVC the lllt:aning as J(;~nned Jbovt in the st'cond p'lragraph hereof.

"Broadband LuaJ)'· ~hall mtan Ihe bro<:ll..ibJ!lllloaJ1 J('s(;rib~d in Section3.1.

"Broadband LO<:lll Expiration Date" sl12JI have {h::- JnlJuning as defined in Paragraph (a·)(ii) of
Section 3. J .

('Bus!utsS Day'" shall !1ltZlI1 un)' day rhnt RU:) ane! the DcpartJnBnt of TreaslIry arB both open
fOI" business.

·'Constru<.:[i~)ll fund Ac(;ount" ~h811 Ila\-'~ the Ineouing as d(:fillCd in Parngrilp!J (eI) of Section
5.4.

"Distribution::" SlHI11 hnvt.' the mC)illling as d0tlncd in Se.ctiOll 6.l.;>.

"Evt::nt of Dd~lllW sliilJI ]wvc the In(~anjng ili ddill:;-c] ill Anielc V! J!.
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"La\\'s" shall have the !11l:uning as denned in pal"t'lgraph (e) ofArtklc I!.

"Loan{s)" shall m..:all, col1ecliv.::ly. the !OiHlS described ill Section 3.1_

"Loan Docu\1lcnts" shall Ille~wl. collectively, this Agreement SeCllrity Documents, Clod the
NOle(').

"'Makria! Adverse Effeet" :-;hal! ml;ja!l a Irl;Herial adverse .;fti::CT on, or c.lumge in. i.h~

condition. financial or oth0rwi:;;~, opvnHions, prope:lje~, business or prnSp8cts of the Borrov.'t)r or on the
ability of the BOl'rmver to p~rform its l)bligatil)[l:::; under [ht' Llxm DOClllllCmts [IS determined by RUS,

"Net lJlCOll)C" or "Ncr ~:largins" sh.:!11 have rl\e meaning as ddlnccJ in Attac1unC111 3.

;'Net \l./ol1h'· shall h;}vc rhe meaning as defilled ill Att~lChment 3.

"Note(:::)'~ shall have tho:: meaning as detlned in Pal'fJgraph (<1) of Section 3.~_

"Permitled Enculllbran<.:es'· shall have ('he meaning as defined in the Security Documents,

"Pledged Deposit ACCOHllt'· shall h~\ve rhe meaning ;15 dt;fined in Section 5.4.

"Prior Telephone LcH1ll Conl'racts" shall lTl('.an ,ill ll'lephlJlw loun agreements previollsly
entered into by RUS and the Burrower.

"Project" shailluve thl:' meaning ,~s de-fined ill PCirag:r<lph (a) OfSt.:Clion 3A.

"RUS Regulations" :';]1<111 nlC"~tl1 Ih.: rule;:" reguL:Hions ,mJ bulletins of g~ni::ral applicability
published by RUS from lime: 10 l'irnt.:. a.., :->lH:h rules, rcgula1iom and bulletins ~xist at the dat~ of
applicability thc:reof and shall DIsC' iJlclude any ru Ie and regulnl"iol\s of uther Ft:den:d entities which RUS is
required by In\-\' 10 irnplt:lllellr. AllY rei'"erelll.,;(' to specifjc RUS Rt:gu!atiuns shall mean the version of ::md
cite to such regut~Hion effective at thl: clnlc of appliCilbiU1)· thereor.

"Se.cnriry DocuHlL~rHs" shall mc:nn. collective!y. any lnortgage, security agreement, financing
statement, deposil account crlt1tl't)1 agr~cmcnt or orllc:r dOCUBlt-flt providing collateral for the Loan(s).

"Subsidiaries" slw,IJ mean the ·~ubsjdjarie$ list~d iJl Schedule 1.

"Tcltc()mmllJ1jc~ltiu[)s Loan" slt;'!ll !n;:;{]Jl the: telecommunications loan dt:.scribed ill Section
,~ .1.

"Telecommunications !...O'11l E:xpirati<.m Date" ;.;l1alJ have the me~lllil1g ~~s defined in Paragraph
Ib)lii) of Seclion 3.1.

"TeI~coJ1lmllnic;ations Loan Ciuarantec" shall moan the telecommunications loan guarantee
described in Section ~~. I.

HTIER" sh,lI] mean the Borrower's total Net Income OJ' Net ?vhrgins plus Interest Expcmc
payable for such )if.\lr divided by Jntcrcst Exr':ll!'e payable for such year, ;1.':1 determined in Schedule J

hereto,

"TIER CllInJnt.'llCe!lltIH Dare' sll~dl have [he meaning as det-illed ill Section 5.1:2.

"Tota! Asset:"" shall have th~ meaning as ddined in i\ttachlll~nt 3.
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ARTICLE 11- REPRESENTATIONS AND WARRANTlES

Recognizing that f< US j~ rel):ing hereon. the Borrower represenrs nnd warrants, as of the date
of this AgreeJll~l1t, the follol,.ving:

(a) (>i'p,Wljzdflor:: PUlj·a. Lt,; The Borrower- (i) is the type of organization specified in
the first ])<.lragraph hereQ( duly orgnnized. ,,::didly existing, ~mJ in good standing
llnder the 1<'1\1'$ of the SUItt' identified in the firs! paragraph hereof; (11) is duJ)'
quali11ed to do business and i~) in good standing in each jurisdiction in which the
transitCl'io/\ of ils business lYlake' such qualification necessary; (iii) has legal power to
own and orcrmc it:'; assds ami to r,m)' un its btl::.incss anel to ~tlter into ,lDd perform
irs obJjgatiL}JJ.':) Lmdcr the Loan Documents: (i\') haJ duly ,md lavvfully obtained and
malnwinl'-u all lYHitcrial licenses, ct::rlificates, permits. authorizations, and approvals
llcc~~sary to conduct its businc:-is or l\;'qllired by npplicubtc Ll\vs; and (v) is eligible
to obtain fh~ finl.lnddl assistance IhJll1 RtJS contemplated by this Agreement.

ib; Alii/writ.". The e"cClIlil)ll. delivery alld perrlla",alllc by the Borrower ,)r this
Agreement ~)I1cl tht' otht:r LOiln Ducuments [lUd thi: P,,;;rl'unlJaIlCt: or the: tnlilsilctions
comeltlplah~d tJer~by dnd thereby haH' been duly autlll1r;zed by· all net.:('ssary actions
anel d0 lIot violate ill1y p!"ovi::.ioll of I,-n-\' or any charter, artkles L)f incorporation,
organizmioll dOCtiltl011!S OJ" byLiws of the BO!TO\Ver or result in a breach of, or
cO!1stirutc ,J def,Julr 1Illder. any ugr0clllt'llt, stcurity agn:~,mQnt note or other
instrtHHtnt t(l \vhich the Borrower is :'l pilrIY or by which it may be bound. Tilt;:
Borrovv'er h~s not reccivijc! any notice hom allY other party to any aLthe foregoing
tllJr <l defnulr has occurred or rlwt i))lY even! or condition exists rhat with the giving
of Il.orice or bpsc of time or both \....ouJd constitute such () det3111t.

(c) Consems. Ntl consem., :.lppmval, illllhori7..ution. order, filing. qualif"ication, license, or
permit of any go\:ernmenr.ai ~Hithority i~ nece.'5sary in connection \'v'ith the execution,
delive.ry. performwH':t:. or enforcement of the. Loan Do(;uments, except such as have
been obt~,ined ilnd are in ful! i'or(:(' :md eft~ct

(d) Hinding .i21"<;cmenf. EHeh of tile Loan Documents is. or when executed and
rietiYcn:d will he. the legal, valid. and hinding ohligation of the Borrower.
enforccahk ill accordance w1;11 it:. tcrms. subject only to limitations on enforceability
Impesed in equity or by <lrpljcablc hankruptcy, insolvency, reorganization,
moratorium or similar law:: affecting cfe:;ditors' right;:; glmcrally.

(e) Compliance with [(I\l's. The Borrower is in compliance ill all malcrial respects v'lith
all l"cd~ral, :starl2 alld lOCHI l<.n·vs. ruks. regulations, ordinances, eocles and orders
(collectively, "Laws.")

(n Utigmioll, T!H::l'c arc 110 pending or thr0alcncd kg-ai, arbitration or govemmental
m:tiolls or procc0dings tn \vhich thE' Borrower is ,) pHrty or to which any of its
propcrry is subje.ct which. if ,jdw:r~cly determined, could have a l\'1at~rial Adverse
Effect.

(g) fl'(fhmlO/lOi"! Submllled ll'iJ!l _,Ii'plica/ioll Ail information. reports, and other
dQCUmeIlt~ Clnd dall'l submitted to RUS ill (:Oilllcction v.lith the: Application were, at
the tim~ the same were furnished, cUlupleto. "mJ correct ill all rnaterial respects. ADJ'
tin<ll1ciul stateme:1lS or diml sllbn1in~d (0 RUS in cOlllH;:ction \vith the Application
pn:sent fairly, in ;i11 material respect~, the nn~Ulcial positiol) ofth!.' Borrowor and the
resu!rs of its opcralio(}~; In cOj)t~)nnit)' with A<:countin8, ReqUirements, Since the date
thereot: th¢rt: huc:: b'.:<;n 1\0 material adverse change ill rhe finJJlcial condition or
l)pcmtJol1s of the Borrower.
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(11) LO(;;)IIO/1 ,~t Pnjj)erlh.'s. All I'C<l! prop.::rly and intere::;ts tb~rein of the BOITO\ver are
located in the states, coullties. or parishes identified in the Security Document').

(i) Princlpai Pillee of BI/S/I"'SS. Th' rrincipal place of business and chief executive
orftce or (hI.': LiOlTower is al the address or the 80HOW!.;!' specified ill S<.:hedule 1
hereto.

(i) Orgc))I)'![J/ioh iVlul/ber. The Borrow,"'s org'"lizotiln nllmber is correctly idcmificd
in Schedule J hel'l,,':lo.

(k) SlIhsufiuries ami Pur!:JIf. Any subsidiaries or par~nt of the Burrower are disclosed
011 the aHa;,,:hltd Schedule j.

(I) OeJiwlis Linder Olher Agrcelllenls. N., c1efaull by thc Borrower has occurred under
any agr-:emenr or instrumellt W I,v!1idl the Borrower is a party, or to which any of its
proper"!)' is $ubj~~l't. that n>uld have il IVl~ueriill Adverse Effeer.

(m) Title te, Properry. Except <lS di.v:losed in writing in the opinion of counsel. the
Bonower holds gtlod {Hld ln~\rl;etabJe title to all of the collateral securing the
Loan(s), ti'ee and c;km oean)' lit:n~_ security intereSTs, or other enc.umbrances except
for Pl;:rlllittto EnculTlbnmces,

ARTICLE III - THB LOANS

Section 3. J LWillS

18.) Bl'()(fdblmd Loan. [{US agr0~s to Jtl,lke and fhe Borro\.vcr agrees to accept, on til..::
terms and cOl1ditic~flS stated in tid::, Agr~t:mt'IlL (j Bro;~d1J<.lnd Lo,ltl, in the amount
sp;,:cifkd in Schcdult ] hereto.

(i) lnl","'II!OI( The ponioll or the Bru"db<llld Loan speclJied III Schedule 1
hertto will be~]r interest at the (c1lllparable Tre:1.s11fY rate for comptlrablt
m::lturitie,,:~. llS cleTcflnilled by RUS, <wei the rortion of the Loan specified in
Schedule I herew will bellI' interest at the:; rare of four pt'fcent (4%) pel'
annum.

(ii) Bro(hlcol7d LO<lIl ExpifrJ/ioJl Date Th~ obligation of RllS to ndv,l/lce the
Broadhand Loal1 or allY Pll11ion thereof shall expire on a d(J{e ("Rro8dband
Loan Expinli()l1 O,Jk") five years froll1 the date of the Nott~(s). No ronton
of the Bro;'ldband !..tllill will be advilllu:U hy RUS 10 the Borrower after the
8roadband Loan Expirmion Date. RUS, in its sole discretion. may approve
an exleflSi(111 oC tht: Br(~:ldb;ifld LO'Hl Expirati j)11 Date, provided Ihat the
Borrower notifies RUs.. in writing ~1.1 leasl ten days prior to the Broadband
L.n'lll !:,xpinltio!i Dalt'. or the reasons und need ror an extension, together
\·vith n suggest-:d r~'vis8d Broadkmd LDan [,'(pirarioll Date.

(b) '1dC(fJllltilUnic:{7fi,)J1,\' {(i,m. RUS <'I,!;rco.'~'<; to m'lke and the Borrower agrees to accept.
on lhe tt'1l11~.; and Gonditlrms stawd in (his Agrl:Cment,::1 I"clecommunkations Loan,
ill the amount spcciiicd in Schedule j her:::lo.

Ii) Imeresl flalc. Tile portion 01 the -I eJecolI\!lIlinicoti.oll' Loan srecitled in
Schc::uule J Il~r;;lo will bear inrcrest at the Cost-of-tvloney lnlerest Rate
determined h:' the (J0Vermnc:rJt pursmmt to 7 U.S.c. 935(d)(~)(A) of the
Act (lIld its impkmt'lHing regulatioJls. as ~;i1'I~ndcd horn time to time (7
C.LR. I7JS.J 1(,;:)) alld [be po.)ltion of the T~lecommunicmions Loan
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Specified in Schc:ciule 1 hereto will bear in1erest at the f'lte of tIve pel'cenr
(5%) per ilnnum.

(ii) JJ!rx;omflilinicaLions LCi{J!1 f\piru!ioll DaTi? The obligation of RUS to
advance tile TcIL'\.;olnlllunication,::: Loan or uny portion thereof shall expire
on a "hte ("Td~C0111JlJllnications Loan expiration Date") five l5) years ti'orn
the dme of the Not.:)(s), N(\ pu:tion of the Telecommunications Loan \vill be
1idvanced by KLIS tu 1'1le BOrrO\VN after th~ TelecOlllI1lUnicatiol1s Loan
r:xpiratiol1 Date. RUS, ill its sole discretion, Illay approve an extension of
the TeiecolHllluniL:<Jliun::; Loan Expimtit)f1 Date, provided that the B01To\-ver
llotines gUS. in \.vritiog ell least ten flO) d;;lyS prior 10 the
'1 ciecommunica[i()n~ LO<.lll E:\pir~jtion Datt.'. of [he rem,OI)S and need for :~n

t'xtensiun, together Wilh ~\ sugg..:sted revised Telecommunications Loan
Expiration Dale,

(e) Ti?lecommun;cOfiOtls Lool'! GI/{{l'{/illee. RUS ngrt:t's to gtlUranl('e th~ lonn identified
ill SChBJu Ie J here~(\ and the 80rn.)\.ver agrees to i:1Ccept such guarantee, on the terms
ane! conditiong sr~ned in this Agn.:emcnL

(i) Inretl.?Yl Rare Each Ad\'anc~ (if funds subject t-o the Telecommunications
Loan Ciuamntec shaH bear inkrest at lh~ rate established by FrS fit the time
such Adv(lilCe is madc on tlk bnsis of the detennirwtion made by the
Secretary of the Treasury pursuant to !2 U.S.C'. 2285(b) of the Federal
Financing Bank Act of ! 973, as amended.

Oi) Te/e,.'onllimllic~l1iUliS LO(lo GuaranTee Expiro!/()J7 Date. The obligation or
RUS to approve requests for Advances made under the
Tclecornmunic;'jtions Loan GU<ll'illHee or 81l)! portion thereof shaJ1 c:xpire (}11
th,,; Last Advance Dal-t> as :.;pedfied in the applicable guaranteed Note,

Section 3.2 Loall Doculllenh

(a) The debt created by th(' LOllt1(Sl will be evidcnced by a note(s) ("'Notel.s)") executed
by the Borrower and payable, as appticabk, to the United States of America or, in
lhe ca~;e of a h);;lll guarantee, tu the gWlnmked I.:ndt,r. The Bmrovver shall repay the
Loan(s) in nccordanc8 \vith the Note!,.'.;) which shall be payable and bear inlerest in
at,;cordan(;(' with its (their) tCllll.':i.

(b) The Borrower shall C.'\ccute th<:: Security Docul1lcms covering all of the Borrol,.ver's
property, in lonn and substance satisbctory to RUS and :wch other security
ilistrUnl0nts a~: required by Rl;S

Section 3.3 Payment

Except as otherwise pn:scrihl'd by RUS, if any, tht' Borrower shall nlJke aU paym~nts on the
Note(s) utilizing electronic funds trallsfer pw('edures as speci11ecl b) RUS.

Section 3.:4 Projcrt

Cn) LOuli /l W1)i)sr:. Tbe Loan hus been made .sole)): to finullcL;' the project specit1ca!Jy
dt;scribed in the Application to furnish or improve h.'kcommunications and/or
broadband services in rural areas (tht: "Pr(l,itct."·)

lb) Cildl7J!J',\' !o PI"(:iec!. The Borrower shall obtain the prior written approval of RUS
ret~ardlll.g an;: materia! chilngc (ll the 'i(npc. 100111 -:ksign, construction, de-livery of
services, or objecriv~:s orthe !)roject
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AIH1CLE IV··· CONDITIONS OF LENDINC

Section 4.1 Generul Conditions

In cunnrctioll witl! tJ1(:' c>o:cCl!lkll1 and ddivt'lv or (his AQret::ment, c:ach of the follo'Nine
conditions shall be ~Jtisfied (all d(lCulllt.nts, certificate's. <lne! other evici;ncc or sHeh conditions Hre to b~
smisf1tctor) to RUS in its dbcrcljOll):

(a) Legal ;\laffer.\'. All legal mattc:::rs incident TO the consul11l11atiul1 of the tr<Jllsactions
h~r;,::by conlempla10d shall be sati~l:tc{oi')i HJ cOll!1~el lor fUJS:

(b) Loan l)()cllIncnts.

DOCUITlCllt,';;

RLS shall receive duly ~x0cuted originals of the L(lan

(c) Fiied and J<ecordeJ ,)'ecifrity f)oClIf1Iems. RUS shall lHiVt~ rcc(',lved the following
documents :-:;ccllring the L,),m(s}: 0) c.'<ccutccL flk:d, Jild Indexed financing
st'aknH:m~ c.li\lcring all ()f tilt: pcrsomd property and fi,'<lmes of the BOITower and (ii)
cXl;;cuted. filed. and n:cord..;(} c\.lUlllerparls or il Hlorlgilgc cLwering: all of the
[30rro\ve;-'s 1"1.';<11 prDpc;:rt)·;

(d) Artides c/ Jnl,'orporatiOr!. C:harle)', B.1'!uws, dlld Orgolli:.ar!ol7a! [)OCUlnf.!1ls. Wilh
rc~)pccl to corpun1te 80d .;.;oopermiH' Bormwers, RUS shall hav~ received copies of
the p'1)rnJ\V,;;r's anicles of incorporntion, chimer, aDd by 1('1\'':5. \Vith respecr to Iimitecl
liabi]it): companies or similar ort:<1nizntiol1s. RUS shall 1\(1V0 received ci.1pies of the
Borro\~/er's organizati01,<lJ d(lCUlIlt."fllS colltaining pl'(lvisions ret1ecting the
obligmions of the Bl.wrow;::!' in paragr3phs (c.) and (d) of Section 6.3,

(c) ,li.!lllOl'i::.t!tjoI'JS. I~US shall have I't~cdved satisfactory evidence that all Loan
D(lCUI1)('nl~ and pr()ce~dillg.s or tbe BNrower nl.'cessary for duly authorizing the
~:x~clltion, ddiv-cry. and perf~xmance of [ht~ Loan Documents have been obtained
and ~lre ill full force: and enter;

(fl APPI'UVdls. RUS ~haU havl;.'. received s,ltisfac[ory evidence nUlt tb~ Borrower has
duiy l\;gist,;;r.:d a:s required by law with all stale, federal, and other public authorities
~md reguial(wy b(J(lks and ha:-. obtail1t'd all auth\.lr1Latlons, cdflificates, permits,
licellses, franchises flnd appl"(wab neccs:)ary for, or requirt-'d as a condition of, the
validity Hnd 0n[orceability of each or the Lmm Documents and [or the construction
and oj!craii\l!l ill' the Project:

(~! 1 Title f:.\'idi.!I'Il'r:. RUS shall have rec~i\'cd ~;atisbctory evidence that the Borrower has
good and marketable title to ilS proP~l'ty, includillg the Project and holds such
rranchi:,e~, permits. iea;;es. eU~eil1<;ilt:-;, rights, privilegt:s, licenses, or flght-()(-:"\vay
in;.;(ruments, reasonably Hc!i::quate in form and substance, as may be requiTed by law
for thG continued mnimenance and operation OfilS existing t~lci Iiti0S and th,; Projec.t:

(h) Tarar El'idell(:e. RUS )h~l!l rec~tv'<": ~vidcJ1c(' from 0uc:h Borro\ver with rates
imposed hy taritT, tJUlt it h85 duly adopted a tnritl which (1) will provide for such
sracles ~')f telephone st:l'yke as KUS In.1)' approve, (2) does nor include nlile8ge Or
zone chclrg(:s on dlly teil,;pllone service rrovide,d by the Project, ul1d (,3) is designed
Witil ,I V1('\1;' to (i) pnying and discklrgjng all tuxes, maintenanc;;,. expenses, ..\TId
uperating t'-:<PC1LSC,s (If t!l(- BO!TOwer'S system. (Ii) making all payme-JHS in respect of
principal and intere$( un {ht' Note(s) \vhen and as the :Jtlml;' shall become due, (iii)
pruviding ,mel maintaining re,1.:'()!lilbk \\'ork.ing capiw! of the Borrown, and (iv)
produciug and iJ]~linli.lining the T12R, spec:ifli:d in Schedule 1 ht'rt'.tQ;
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0) Broadband R~liC Evidilnce For 8J'oadhand loans, RUS shaH receive evidence that
fhe Borrower hils duly J.d(1pt~d I'uks \·\,hich <:.Ire designed with a vie\\' tn (I) paying
and dtschargiLlg all taxes, rnaintclHllH.:~ exptmses, and operating expenses of the
BOrt'{lwer';; sy'skm, Oi) Blilking ;.,11 payments in r<:::spec{ of priJIcipaJ and interest on
the Note(s) when and <l~ th.: ~L~me ,,11811 becornr;- due, (iii) providing and maintaining
re~l.sonablc working capital of the BOITO\VtT, ..\TId \IV) producing aod maint<lining the
TiER. specificd in Schedule J hereto,

en Opinion 0/ COUl1se!. nus ~ih;'111 receive ;In opinion of counsel for the- BOlTO\-ver
(who shall h(: aCCl~pt,jblc ill RlJS} in fonn nne! contenl acccpl~lble (0 RUS;

Scctioll 4.2 Conditions to Ath-'anc(.'s

The obligations l)f RUS to make <.lily Advuncl's under ib Loan(s) or approve any requests for
Advance~ under its Loan UUilr<:U1let'(,",,) <lfe subject 10 lhe satisfactiun or each of thG foJlowin2 conditions
precedent on or berol"\.' lhe dale of slich Aclv~H~ce (all documents. (;eniijca!~s and other evid;l\ctl of such
conditions precedent arc to be: smls[~lCtory (l) r<us in its discretion):

(a) COllfilluing Ri.prcseilfdliu/1.\· ,md WUI"!"{{uties, Thilt fb\.' rcpf('.seIl[(,tion~ and \\'JlTmlties
of"thc: 8orrowt:"1' COll!cllllCd ttl this Agrc\.'Tl·lclll be true <:Inc! corrc:c! 011 and as of" the clate
of ~;l1ch Advanct": <IS rllO(]~h mad.: OJ) and as of suc!J date:

(bi MUieri,,1 ,1,1,-,,,-,,,, t/I"", That no evenl has occlirred which 1m, had or coulel have a
Makrial Adverse EffC:Cl;

(c:) [v('1J{ o/'L)i/il1l!J. That no E·vent l)f Dt61lll! and n(l event which witb the passage of
tirne 01· giving of notice, or both, wou'Jd constitute an Even! of Default shall have
OCCUlTed ,1n<1 be continuing, or ~;hal1 have occurred after giving effl2:ct to such
Advance OJ) the hooks (If (hl~ Borrower:

(d) NC(jllisiiioJls (lJld Supporting D')CUlti<?n!Ufiol1

(I) Bmodhand Looms, ThaT RUS shall have received a requisition for
Broadhund loan funds. nol nwre frequently than once a month, and
sUl~poning doclllrlcntm\Oll f}"(lm tlle .Borrower in accordance vlith Rural
Ulijities Service RUS Bulletin I73g-'2, Nurul Broadband Access Loal1 Ulid

!.oan GU(7I"{fnlc(! Adv(mce and Constructiun Procedures Guide, as amended
<'\I1d suppl':)lltllted fl\llll time LO time (,h~r-::in<:\fter :'RUS Bulletin 173R-2,")
a11ac.:i1l'd hereto ~1:~ AHachm('nt 1 or avaiJabk at hrtp://wVv\v.usda.gov i

rus .. it:](;c(lIYl:'broadb~tnd:'ru;;~bul!ci-in-173 S~\Ve-b:?-(j-03 ,doc:

().) Te/ecol/liliunicorio/'ls luan t'fmf Luan C;'UQf'i.lilleC, Tlwt RUS shall have
r~ceiv~d a requl:;ilioll for Tckcommunicaiiolls Loun fUllds and Loan
Ciunranree funds not nWl"t' fr~qll<;nlly than O1lce a month, and 5uppOJiing
documcmi1til)n f)'om tht BClrrower in accordallce with RUS ReguJariolls:

(e) Flood 1Ilsl/I'uJ1ce. That for WI).' Ach'311ce used in whole or in part to l'inance the
wnstruCrlOl1 or acquisition ('if ..lilY building. in all.\-' area idemitied by the Secretary of
HOllsing and Uri)an De\-'eIDpnh~nt" pursuant 10 tlie Flood Disaster Protection Act of
J973 (the "Flood Insurance Act") or dn)' rules, regulations 0)" onkrs issued to
implemenT the F,jood fnsunmce Act as any area lHJvjng special tlood hU7.llrds, or to
fillance any ftlcijities llr llHlt::.'ri.ils to be located ill nny sut'l1 building, or in any
buildiug owned or occupied by til(' BOTrllWer ilnd located in slich a tlood hazard me-Ol,
the.- Borrower shall hay,-' ~!Ibmiucd ~videnct, in fonn (mel substance smisthctol'Y to
RUS or gUS has othe:'wis,-' determincd, l'hm n) the ci)mmunity in \-vhich such area is
IOl'<lkd is Ih(':11 parliciputing in I-he nalilllwl ilood in!111ranCe prugnun, as required by
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the Flood In.'iur~m(:e Act and allY related regulmiolls. and (ii) the .BolTowe·r ha~

obtained nood insurance coverage with 1"i:)speCl 10 such building and contents as may
then b~ required pursuanr lo the Flood Insurance Ac·( and any related regulations;

(0 CuneJJl Fiiwncla/ j;~lol'nlt"lli()!1 and Cat{fil.;ariun o[ AUf/lOr/f):. That RUS haS
reci.':lved tJ·orn the B01TO\Ver 0) its cum.::nL updated b:l!anct' sheet. :=;tatcnH::nt of cash
flov,', and income st<llc.mcnt and (ji) a duly authorized ilnd L:i\eclJred CC11ificatiol1.
Form 675, "Ccnitication of AlIt!ll)rily," designating an offker- employee, or agent of
the Borrower JS the persot": or per.<;on.s Clulhorilcd to executt and submit, on behalf of
the Borrower, REA form 481, "hmmcial ReqLlir~rnellt St<Ut'Jn~nt;"

(gj Fideli!)' lJOlld (if Thejr /!"l.'iWtlnCe ('fl\,'C/'itgt. That RUS has re.ceived from the
BOlTo\\'cr, ~xccpt Borrowers which me units or government, evidence, that the
Bl)J'nnv~r has ohtained IiJclity bond or [beft insuranco;' covt:ragt: in accordance with
RUS H.egulatiollS:

(h) Pledged Deposit AU·(i1I!1l. That, in connection wi[!l Broadband Loans (or with
re.specl 10 T~lei.:{)mmLJllications Loans <'H1d LlHHl (juarantees \-vhen rt:-quired on
Schedule 1, or othel'wiso dln::etcd ill \vriting by RUS), the Borrower Iws opened a
Pledged Deposit Account under lerms satisfactory to RUS:

{i'l Comp/innec HI/ril Deposir R<.~(luircments for Bwodhwu! LOG1IS. That. in cOllnectiun
wilh Broadband L01inS, Rl.!S ha~ received froITl the Borrower. evidence that the
Borro\ver has maintained on deposit in account. funds in the i:lmount specified in
SCJWdllk' I to cover opl'r<lting exp~nst:s, in at:cordance with 7 c.P,R. Section
I73S,:]O(b). and bas provided RUS \·vith an ddvance schedule for such hlllds;

ol Compii:'fI?Gc with Loan [\JClIIl/f'J7lS, That lh~ BOlTower Is in material l:ompliance
with tht LOJl1 Documents:

(k) RLiS Loan GuafiJ.nree RC:jui)"\!!lIClliS, In connection with the: Telecommunications
LO<Hl Guarnllke:

(l) Thar RUS and the FFB iwve ent(;'I'~d Intcl ;:1 ("(lJltracr and that the FFB has
agr0~d \0 nl'1k.c lilt: loan [(I the Borrower. whkh \vill he gllaranteed by RUS;

(2) Ttlm RUS h<'ls receivd 0vid~J1(;(.' that <IllY conditions in the colltract re.ferred
ll) above: in subparGgrilph (1) have bee)) s~Li.sfjed; and

(3) Thilt RUS has I'eeeiv"d " pronli"",,'Y note payable to FFB in the amount TO

be guaranteed by RUS and a reimbursement note payable to the order of the
Government. botll duly illHhorized, execllt'td ilnd delivered by the BOITo,,·vc:r,
within the time period prescribed by RUS;

(I) Addlr!,,!!,,! (Joel/lJleIllS, fhe Brmawer agrees to provide RLS wilh such additional
documents as RUS ma,Y Yt'ljlk'St: :md

(m) ,jddi.riomal COilaifirm.I', rile !3(lJ'!'O\h:.'r lll.lS mel all additional conditions :;;peci1kd in
Schedule I hcretll.

Section 4.3 Fir8t .:\d\'<tllec to Pav OtT Interim COllstnlctiofl Fin<'ll\eing: Restrictions on Sub'ic{wcnt.
Ad\'~nces

Lll,m funds to PilY off RtlS appn)veJ int<:rim con.struoion ilnancing, if any, ,"vill be included
in the first IO~Hl 'K1VUlH.:..:. Th;';l\~arLcr IlO J'urlht;:'r ;:ldvanc~s will Ix> ll18de unless and until tilt: GIJITt'.)\yer hJS
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furni:>hecl evidence, in form ::tllcl ..::ontel1t satisfacTOry to RtlS, thai such interim Cl,.lll$U'uction tlnancing has
been paid III full and allY m:soc.imed litl!:.> h:.'lVc he.;;n dLlly dischargc:d fbm record.

ARTICLE V - AfFIRMATIVE COVENANTS

SectiOJl 5,1 Gt~nt'rallv

Unless othenvise <lgred to in writing by RUS. while Ihis Agreement is in effect the Borrower
shall duly observe eUl,.;h of the aflinl1ativt..' covenants contained in this Article V.

Section ~.2 lise of Ad"nnccs

The Borrower shall apply the proceeJs of Advances in acc,ol'dance with its Applic~ition with
such modifications as may be mutmdly agreed lO in \.vriring by Rl!S and th~ Borrower-

Sectioll 5.3 linuscd and Di."wlJowcd A(h':-Jlwes

tv) The Ek)rn)\.v~r Sll~lJl return fonhwilh to RUS any and ~lll advanc('d POI1'il)IlS of the
L.(lan(s) or LOilll GlI~~r~llltC'C(:') Hoi disblll'st'd by til'.' 8orrmvcl' for the Project or (wI

needed tv comple!C' the Project \.-vitlJ ~ny inl~rt:s;t earned thereon when dcposil0d in
the Pledged Depo'::lt ACCDULH (II" (JTbe'l" ilC\':(iunl flpproved by RUS.

(b) Thc Borrower $hull reimburse Rl!S for ::H1)/ advfHlCed fUllCl.S whose origin..,!
t:xpenditur~ has been dbdh)w;;:d by;) RUS IOiJll audit. Disal1tnvances slwU be:
silti,<-;tltd, 85 dirccted b,\' RL.!S, by ~ithcl' cldministrative off~et against requests for
Advilllces or repaying the.' dis"dh)wed ilmount directly to the United St(ltes TreasUl'Y"
Such disaliow0d amOlJrHS shall accr\J~ interest p8yC:Jbie to RUS from the date RliS
delivt,rs t.o the Borrower {! \.vrirten demand f(.-II" rayrn(;nt. Intere.')f shall accrue at the
Its~er of the following: the inkrest rate of the disaUoVl'cd Advance Ol" the then
('tllTt:rH United St~tes TrC:il:mry ratt. as prescribt:d by the Secret'll')' of the Treasury in
the F::dcral I\t:g:islcr illld the Treasury FisCiJl Requirt:ments i\.'funual Bulletin,
Closeout of the Lr)an will not affect such righlll'l disallow expe1lditures and recover,
in fllll. any amounl on til,;;,' b~I~)jS of a subsequt'l1l ;mdit. or other review or the
BOlT{)\ver·~ obligation to J'U[UI11 any disallow.;:d C'xpenditures.

S{:ction 5A Deposit of Advances lHto PlcllJ.::ed Del}osit :,\CC(jllnt' llnd C(tnst'l'uC'fior. Fund Accollilt

(a) Bl'fludhul/J Ll,){/ns. Th~ Durrcl\n:r or 13ro:1dband Loans shall open 3J1d rn8intain a
dc-po:;i! account picltg-cd tn J<L~S ("Pledged Dcpo.si: ACCl)llllt,"J ill a bank or
depository whose deposits arc insured by th~ Pederzd Deposit Insurance Corporation
or othfr federal agr:llC)' acc;,:ptable t\) RUS and shall be designated by the RUS name
of the Borrow..::r fi)!Io\vCG by tile vlords .... P1t-:ctg~d Deposit Account. ,. The BOITower
;.;hall promptly de.pt)sir proCeeds ti'om all Advallctls of the Broadbund Loan, including
p.reviously advilllC't'J fund;.; \V]lOse original expeJldirurB lJas been disallow~d by a
RUS loan audit and oth0r flUIds described on Schedule I hereto (hereinafter
"Additional Funds") into tlit Pledged DepOSit Account. Ivlolleys in the Pledge.d
De-posir /\c(.'(lunt .'i!lall be usee! solely ['or tilt' purposes for which the Advance was
made. tell' the- purposes ,lS S~l Ilmh in Schedule I hereto (hereinafter "Additional
Purposes:') or tIll' such (lther pllrpo~cs as may be aprroved by RUS. Deposit.s and
disbuI'sclnt:IHS fwm the Pledged Deposit Account shall be made and recorded ill
ilccord<:ll1ce with f\ttacJuncl11 1 hCI"(;;!o, gUS F3ulletin 173l:S-2, as amended ~UlJ

~uppJem<:nteJ from timt III tinK

(b) TeI;!C'(i/illllltni,:atiofls Lt'<;!I." <llld Loa!1 GU(li",:mlees and D:mk Lr.'aliS. The B(IIT()\-vel' of
Tde('ulTIll1unic'!t!olls LI.\::lI\S nn,ror Loan CiUi'ir;lIlV:cs. when required on Scheduk 1 or
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olhen·vi~\.~ Jin:clr:.:d in \-\:riling by RLJS, ~haU op-:::;! (mo maintain a deposit ac\,:oullt
pledged to RUS foY Telecummunications Loans alld Loan Guanmtees, Such account
shall be ill a bunk or J..:-posiwry i-vhose deposit" arc insured by the Federal Deposit
Insurance Corporation or other n:dcnll agency acceptable to RUS, and shalt be
designated b) the corporate llan1(: of' the BOlTower follmvcd by the words "Pledged
Deposit Account." The' Borrower shall promptly deposit procc0ds n'om Loan
Advanccs, including pre\'i()u~ly ,1Jvilllccd funds whose original expenditure hns been
disaHO\ved l)' a RUS lOGl"! fund audit. Jnd (my Additional fllnd~ into the Pledged
Deposit Account. !vl\)llcys ill the f.lkclgcd OCPO:dl Account sll8JJ be used sokly for
th~ purpos~.'; Z1ppl'cl\!ed by RUS or otllc,( Additiollal PUrpOSf;~ and shall be withdnn·vn
b'om time Lo lill1f only "IS prnrlitt1,,'d by RUS.

(c) Firs! Lien on Pledged Dcposil .,!c..';XIUlif. The B~l!TOWer shall establish and maintain
{jk~ Pli;dg..:d Deposit Account as J deposit accoullt ~md perfect a fin;t and prior lien in
such aCCOUJH i~')r !~ US, ~pllrsuallf to a deposit accollllt agreement or similar
agreement or lTlL'chanism for pcrf<:ci'lng as provided by applicable- law} in fann
ncccpt<lblL: to RUS.

(d) ('o/lsi/lie/io/l FUlld A'/"Olllll. Tile Borrower shall promptly deposit Loan .Advances
not required w be deposite.d in ~( Pkdg~d Dt'posit ACCOUl1t. induding previ.ollsly
advanced Lon!! fund'i \....,'110:-;(; original expendilure has been disaJlo\'ved by a RUS loan
fund illJdit, ill (j b~,nk Qr dcptlsjtol'y VdlO$e deposits <Ire insured by the Federal Deposit
!llsllr~mcc Corporation or other federal agency llcceplabk to RUS. Such 8ccouni
(hcreilwflt:r cnl10d the Consn'uctklJl Fund ACCOlmO shalJ be designated by tbe
corporate name of the Borrower followed by the word:..: "Construction Fund
,\.ccounl.'· f\-'Ioncys in the CllJlSlfllction Ftmd .'-\(count shall be used solely for the
pUrpl)SeS approved by RUS and :ibl]J be· \'dthdrnwn from time to time only ~1S

permitted by RUS.

Section 5.5 Use of One-rating Funds Reuuired in C."onnectioll with Broadband Loans

The BOITOWcl shall expend the- operating ['une!:; required by 7 C.P.R. S~ctjon 1738.20(b), as
approved by RUS.

Section 5.6 Financial Bouks

Tlw Borro ....ver Sh8Ilmi:linwin. fit its premises, such bO(Ik.:" documerns, papers. or othN records
and SUppc1l1ing dl.)Cl1Jnents. including, but not limited :(1, inv(li<.:es, receipts, l~nd bills of sale, adequate to
ident-ify the purposes for which anJ (he nHlllIH:l" in which Loan and Ol'hcr funds \-vere expended on the
Project. TJw l3olTO\·ver skdl ~H all time.s 1-:.0('1) and jafely preserve proper hooks, records, and accounts in
which full and tnro;:; entries sh:dl be made of all dc.::-llings, busillt:'iS, and i'lmlirs of the Borrower and its
Suhsidiaries (as listed in Selle,dule J hereto,) in nccDrdallCc- with kmy (JppJicah!:: Accounting RcquiremBnts.
Thl2' fhwwwershall maintain copies of all documents submitted to RLfS in C011!l(:ction with the Loan until
the l.oan has be~n paid in full and all audits 11;:1\'1.: b<"(-.'11 contple!~d,

Section 5.7 Rights of lnspr('tion

The Borrower sllilU afford Rl.:S .. the Office or Inspector Gencral of USDA and th~ General
Accotlnt'ing Oftice, through their n:prcscntat;l/-:;s, r(,~:soll,'[bk oppnl"tunity. Ht all times during business hours
and upon prior Ilotice, to aC"c-c:s~ rmd ill.'>pcct rile P;-o.i~C(, any oth~r prop8ny el1cumb~r.:;d by the Security
Documents, and any and all books. i"(;c\l!'ds, <1GCOtlnls. intludillg c.)ec.ironic hooks, records, accounts, and
electronic mail rnes~ag(:s> rq~ardL..'s:-; Ill' I-hI.;' physical (onn or chnractcrbtics, invoices. contracts, le<:ls~s,

payrolls. canceled check.'>. :;Iatc:mems, (Jth~r UOCllHI(,l',LS. mHj p<:lp('rs Gf ('v(;'ry kind belonging to or in ,my
way pertaining to its prop~rt~, (lr bus Illes,:>, iJH:luding l!~ Subsidiarii:.'S. if ~HlY, ;'\fJd to nH1k~ copies or extracts
tl·lcrefrom.
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Section 5.8 Annual and Sr~ci<ll Finaocbl Rt'ports

(a) One hundred lW~nlY (T?0) days tj'(Hll tbe tnd of the Borro\vtJr" s tlscal year in which
the first i\dvance is ln~l(ie <llld, thereafter. one hundred twem)' (1:20) days from tile
close of -:,\Ch fiscal yeW' of the Borrol,.v0f, the BOtTOi\'er shall cause to be prepared
and thrnishe.d [0 RUS J full dod complete annuill report of its tlll('mc.iJ! condition and
of irs op(:r~,tions in form and ~\Ibs[:;mc~ satisfncl.ory to RUS. and as provided in 7
C.F,R 1773. which is !.ludited lind ceJ1ified by an independent ccnifi.ed public
accountant $i1tishietory to RL:S. ,md (l(;companied by oil report of sllch audit in form
and substance sClti~bctory io RLJS.

(b) Tht' BOITmver shilll also furnish 10 RUS i1ftt.::n (J 5, Business Days 8ftcr Mart;h 31 S
!

of each YC<lL '-I!lJ on :,;uch ;1l1diliCll1n1 datl".(s) ~l$ specified in Sl.'hcdule 1 (hereinaHcl'
" ..'-\JrJil"ioJw! Reporting Dales,'·') or as (llher\ovisc rcquc61'Jd in writing by RUS, b<llancc
~h~e(s, incornt: :';((Jll:mcnb, S(:ltcmCJlIS or cash flo\\'. or such other repolts conceming
the fitlilllcial wudiril)ll or optl'3.tioll::i of the Borrower, including Us Sllbsidimies. as
RUS Jllay requesl or {{US Regularions require.

Section 5.9 Allllu~d Compliance Cl'J'tifinltc

COlllmencing fort)'~rive (,is) di1)'s from tile u;;tl; hcn;~(lr: and lht,renfter within forty-five (45)
days al1er th,; cl(l~e of each calelld;,)r ye'11'.. or $Ol)l1tr if rtquircd ill writing by RllS. the Borro'vver slwJl
deliver to RUS. (J wrinen ,sw[etnenl signt:d by iUi gcncnl mallag,'r, managing m~mber, or equivalem
corporate official satisfac:tory 10 RUS, ,slating that. during such y~ar the BOrr(l'vver has fulfilled its
obligations under tbe Loan [)l)(:umcnL:; in all rm1teria] re~pect:'; m, if there has been {l lllmerial defnult in the
fulfJlJmem of such obligations, speci(vin:; e~)(:il stich dtfau!t known to such official and the nature JL1d
statu::; thtreof

Section 5,10 Mi~('ellnl1etJlls. Reports and NMices

The Borrower shilll furnbh to I~L:S:

(al /Votice oj'Del'''7II!r. Promptly ~dh:r 1)(;~C(lJl)illg aware th8reof, notice of the occurrence
of any (k:fnult und-.;;r 1110 Loan Docurncllb or the receipt of any notic~ with respect to
the OCCUITCflct ohm>, even! which wiTh fhc giving ofllotico:.: or the p~l~sagc of time, or
hoth. eouid become an Evem oj' D.;;J'ilult hereunder or under the other Loan
Doclllll~nb.

(b) !Vulicc (!l Liligol!o!1. Pr,)mptly ai'H::r the comrn;::nccmenl thereof, notie0 of the
COn1tncnCCnl":nl (,f all ;'lCtions. .suits nr pnlc!.:t:dings before any COllrt, arbitrator, or
govi::rilrnenl<.tI dr:pa:trncJlt, cornmis,sion, board. bureau. agency, or illstrlllncntality'
affecting tl1(, BO!Towl.':r or 81ly Atliliatt \'vllich, if adversely detcrmined, could have a
iV'liltcrial Advcr:,(; Effect 011 the Borrower.

(c) Regul{/(or)' alld O:hl!l' NOIiclls. Pn.'mptly alter n:ceipt ther~oC copies of any notices
or other c.ommunications r~t:eived from any governmental authority \\'itll respect to
any nHHlo;;:r or ~'l'ocet'Jillg which could have il Material Adverse: Effect on the
B01TO\.ver,

ld)\-fati!rhl! ,L!l'(;'!'se q)'ec!. Prompll,V' ant!' btcornin.:; aw;,m:' th~.rtof, no!iee of any
matter which hi.!:;' resulted or may result in <l J\'J(1tel'ial Adverse Effect on th~

nOlTOWel',

(e) Corpurale JhC1!/JiCni Chunges. Thirt.\· I.~O) d;:!ys prior to th~ir effectiveness. any
JlHel1dlHemS, supplel11ems or lllodificuti\)I1S 10 the. Borrower\ Ankles of

Page i::;



Incul'pOralioJ1. Charkr. 13yIJ\\"$, Upt:rating Agreemellt !Vlember$ Agre0ment~ or
othtT Organizational l)o-':Urtl0nts,

if! Otha ["lorn/allon, Such other inf'H'mation regarding the condition, financial or
othdrwbe. or opti"ariol1s (J! tlll5 Born)Wt~r as rn.rs rna):, Froll! rilll\..': to time, reft.'ionably
fBqUt:st.

Sceti()11 5.11 Tllrift' <Iod Hate De~i!!n

(a) Tariff Requlrt'-lHcllts for Tek:,,:oDuulIllicatiolls Loan and Teh:c()nlJnUllication~ Lo,m
(JlIdrmH..:t Borrowers arc tiS 1'ollows:

(lj Regu/wor)' ApproviJ/ A'(!c!Jsswy If r~gll1atory approval is requin;:d LO

effectuQl(: its idepll.Ollt'- service tariff, the Borrower shat! se-ek alld use its
diligdlt be::;! efforts w obtain all regulatory body appro\'<lIs necessary to
rJ;.\c~' in 0ffcc( ilnd t1wreafr()r tn maint3in ill effect a tariff for telephone
service which (A) pl'l..wides Tor SUI..:!l grmk-:; of service as RUS shill! approve,
(H) docs not illcluJc mil~~\ge ur zone charges fl.)!' any teiephone service
provided b.y the Project, and ((') i~ desIgned with a view to (I) paying <lnd
discharging all t:lxes, maint.enance expenses, and operating ~xpenses of the
Borrower's systenL (2) making, aU payments in resp~ci of princip<JI of and
interest 011 the Nok(s) wilen and as the $awe shaJl becollle due, (3)
providing :.md maintaining rC'aso!l~lblc working capital for th0 Borr()w~J, and
(,I) producing and maintaining the TJER srcl;iiicd (ll1 Schedule 1 hereto.
The BOlTowcl" shall ph.:(; ;-;L!ch tariff into d'fcct as soon as pennitted by
appliGlbk Jaws and re,gu]atinns and shal1 use its dil igcnt best effOlts ttl

obtain [(II rh;ces~;(lry regulatory bod)' approvals of such rcvi:;jons of its !;-)riff
as may be l1ec~~sary from timt: to time to satisl)-' tl10 requirements of rhis
provision,

(2) R<!gllhlfOJ:l' .'-lpJ!l"Ova! Not RI.!Ljl!ll"ed. jf fi;'gu!ntory approval is lIot required
to en~ct"tJnte its telephone service tariff: the Borrower shal1 design, charge
find mnilltain in e-ffect a tariff Tor telt"phone se-n:jl;,;e which (A) pl'ovicJe$ for
such gr<Jdl's of :-,crvice as RlJS shaH approve. (B) does not Include mileage
or zone charges for allY tekphont; service provided by the Project and (l)

pays and discharges all taxt"·S. nw.illtenanc.e €xpenseso 8nd operming
expenses of th<2 BOn'(i\Ner's system, (2) makes all payments in respect of
principal of and illrcrcsl on lhe NOlds) when and as the SillTle shull become
due, (3.1 provides and mainl'"i})::; reasonable working c:apital for the
Horn,,"vt'r, ~1I1d (,-f.! pr~l(tucL'S and 1llnll1tdins the TJER spccil1ed on Schedule
! !lerew.

tb) Rme RC(ju/remelll .fbI' Broadband ,)'l.!r.... ice, Tho; Borrower sball design, ehtl!'ge. and
maimain in Cm..'-Cl ratt's I~H" 13rl..ntJlxmd service which (i) pay ,md disc\Hlrgl' ell! taxe:::.)
muintenanl:c expenses and operating ..:xP{'nsc~ of' its ::;yskm, (ii) m::lke aU payments
in respect or principal uf and ill/ere:,.;!' Oil the Note(~) when anu as the $ume shall
becollle Jue, (iii) provide :md mainlain r(:a:'ionablc working capital for the Borrower,
and (iv) produce iUH.l maininiu th~ TIER sp;.;cificd Oil Schedlde 1 hereto.

Section 5.J:2 TIEl{ Hc(]uireOlcl1t

From the ckHe of rilis !\grt'~mel\l until the: d,lit: ~;pccifi(:'d in Sch('dllk J, th~ BOlTO\\-'er \\'ili
maintain a TIER of m kast i,O, Ihc:reulkr, s{~lrljng Of: lh6 date sp('L:iftecl in Schedule I (herdnafter <:alled
the "TIER CommtnCtlllt"lll Date") the f:hlIT(J\-\Cr :ihall l1lniniain the TIER kVt:I(s) as spcciflt.-;d in Schedule
I.
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Section 5. L3 COlTective Atiioll

\\iithin thilt) (~O) duys or (i) :;ending the financial reports required by SecLion 5.8 hcn::-ofthnt
5J10\-V5 the TiER ~pecified by Section 5.1:. W<lS Ill)( achieved for the' rcpul"tt'd fis('~ll year or (ii) being notified
by RUS thaI tht' TIER ::;pedfied in Section S.t2 WJS /lot achieved foJ' the reported fiscal year, \'lIhichever is
eJrJiel', tbe Borrower. in comuhation with RUS, shall provid1: n \-\Tihel1 plan sntisfactory to RUS setting
forth tht' actions [lUll shan be tak;,:;n to achjcv~ the specitkd TIER on 11 llmdy basis and sjwll promptly
implement" said plan.

Section 5,14 Obligations with Respect to the Coustructioll. Opcratlolllllld Mr!intcllflll(,.C of the
Projc-C't Funded bv the lh(HHlbl1ud LOllil

(8) Prujl;:(.'! A!(lJhl.!!,f.!I!1Cnl v.l7d Opc!"({{wt!. Th~ Born.1\ver S]HllJ be respollsible for
managing lilt' day 10 day op..:::·~ltiuns of tilt; Proj~G{ tU1d will operate rhe Project in an
efficient and tcollomic manner a~ wclills mainfaining the Project ill good repair.

fb) Dt:si;:;n 5'tanJards, Construction Slwzdal'd.;;, ond Usts ({Ma(erictls. The Borrower
shall U~l' tksign st;l/l(lim!s, conslrucrion ~land(]rds. and li~ts ofaGc~plable matcrlnls in
accordance with :\tt;'1dmlent 1 lH:'n;:r....\ RUS Bulletin 1738~2, as amended and
supplemented fr....'m !ime.to rime.

rc) Fj~m5 (lnd S/lcc(tic:lI;o!7,)' Th..: Borrov,,,('J" slnl1 submit plans and specifications f(ll"

c('lIstruction ll' RUS for n:'view ::llld apPJ"()\al in accordance with Attachment J

hereto, RUS BulJt.,tinI738<2, as amerlckd ::.llld supplemented from lime to Lime.

(ei) S'tandol'd Forms oj Pun:!tose COII/rads, fnslultmio/} Comr~1cls. Constl'llction
Cl)i'I!ructs, "Jlld Enginc\!ring ,.lI7d .'1ri.'hife<.:'lIIral S',!r\'lce Contracts, The BOrJ"()\"ver
shiJ 11 use the slJlldard forms of contracts prolnLJlgat0d by R,US for construction,
procurement. ellgin~('ring services, and archireGtllnd services in accordance \vith
Attachment I herdo. RUS Bulletin ]ng-?l as amended and supplemented fi·0111.

iirn<.J h> timc. and shall submit to Rl.TS such C()lHracts for review and approval in
accord:Hlct: \\ith such A_t1acllln-::nt I.

Ie) CJ!1tmcr fJiddilli'::' [(Ct/u!l"t?mcilts. ThL' 8orrower shall foUm\'" RUS bidding procedures
when contracting (n] (:\.ll1SirliCrion or procun:lI1cnl jn l.H.:cordance with Attachment 1
h~rC'lO, RUS Bulletll) 1738-2, a~ uiU\;.'IH.kJ and ",uppl~llle!J(cd n·om Lime to time.

(t) Cunsiruction in Accordance with [OWl Design Thl.': BonYI\ver shall C(illS0 the
Project 10 be cOTlslrucc.:d and compl0ltcl III accordance \·vith the loan design
sublllitt~d with lh(~ .'\pplit:alh)ll.

(g) Gcnl?r~r/ /IISlI!'OnU;' Req1lirel11C'i'lfs Tilt' 130rrmver shall 1,1kt: out nnd maintain
insur,ll'Icc on lhc Project and an) other propcrt,v acquirljd 'with th~ Loan in
(l.cCf.irdallct" i"'ith '7 CFR Section] 788 ilS \lidl as maintaining the tiddity bond or theft
insurance- coverage- required in Section cl,:? paragmplJ (g'l heret)f

Section 5.[5 Obli2flt!ons with Resp('(~( to the COll~tTlJdion. Operation and fVlaiutenanc€ of the
PmieCl Funded by the TeJr.-:i..'ollllrlunkntions Loan l\nd Telecommunications Loan
Guan-llltec

(a) Pn,:/<:.\·! ;\-!<ma~;(;:men! ,md (Jpero!if.'n. The 13l'J'ro\-yC!' shall be re.sponsible for
lmtllagiil~'. llii.:' (by io cia) np>.:ratiur:s 01· the' Project and will operate the Project in an
efficient and c('tll1omic 1l1,IIH1;:r i.b well (\':l maint':lining ill(' Projec! in good repair.
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(b) Design S(ol/c!al'c!s, Cuns{I'UC/lon S/(mJ~1rds and /.i,\'l ofMtUUl'illl. The Borro\.vel'shnll
use design standards, COllgtruclil)!I standsrds, and lists of acceptable materials in
acc.ordJl1c~' I,.vith IU.1S R0gulations.

(e) Pions ond 0pectjicofic!Jls. The Borrmver shaU suhmit plans and specifications for
COnslTU~lh)Jl to RUS fl.1r review and klpproV:1! ill ,ICcordanc(' with RUS Regulations.

(d) Standard F,mns oj' Purchuse ('OI1//'[/"IS, Im/o//mion C)n1riiCIS, Conslrue/io/1
COt/fracfs. find Eng/netting (lml A,.,:hdeauI"a! i:/ervice COIll!'']C!S, The B01Tower
shall usc the standard furm:> of (;onli'<Jcts prolllulgalt'd by RUS for construction,
pI'OCUl"t!nltnt, '.mginccring services. and .1rchitectural services in accordance with
RUS Rc:guJaticllls iHld ;:)11£111 submit (0 TZUS such contfads for revie\.v and approval in
ac.cord8nc..:: with RUS !Z;,;:gulations.

(t) ('ollfrul:.'{sjo/, Tu/! Traftic, (Jperu!o!" Assis[({/}c(;' Sef1'iccs, and Extended Area SenJicc.
rhe !3orrO\vcr shall submit (.'ontracts fl1l' toll traffic, operator assistl.lJ1ct' services alld
contnlcts !~)r extended Jrca service tl) RUS for n:vil:\.v and appfClval in accordance
with RliS Regul<Jlio!!s.

(0 COIllI'.:JC{ BiJdll1g 1I"1/1Iil'('I/1('l)ts. The Bc)[rower ,haillollow RUS bidding procedures
when comr:Kting for con~truc(i()Jl or procurement in accordance with RUS
Regulations.

(g) COJ1,yrnh;!ion ii? Accordance \I'illl Lvan Design. The Borrower slHll1 c::!use the Project
to he: COllilTlIGled and compl¢tec1 in i1ccorJ:mce \Yith the loan design submitted widl
the Application.

(h) Generol insu/'(fl/ce Reqllirtm!.'n!.~·. fhe BorrOWer Sh311 take Ollt :'Ind maintain
insurarh:,e (In the Project and any oth~r property acqt.drt:d with the Loan as well as
maintaining:. fidelity bond or thtJt insur~nce cov~rage in accordallc~ with RUS
l~tgulations.

S~('tion 5.16 OllJjOiltions Applicnhk TO Tt.·lecornl1l11nk~ltious Loan and Telecommunications Loan
GUllrantee Borrowers with RC'sJ)cet to Arr:,) Covcrngl' t)fTekphollc Service

The BOlTol,.ver shall hlmish adequak lckphone servici;: to the widest pr3.ctit.:ahIe number or
rural ust.:r~ in the Borrower's telephone :'>crvicc :-lrc.1. as such :Irca is shown on the map which is a pmt of the
Borrower's applieD.lioll for the TdBCOlll1l111nicatiollS Luan or Tc!ecOllltnUnlcMlolls Loan GUClrantce Gnd
\-vhich map, ,IS r~vised by agr-::cl1tcllt benveen tbe DOlTIll..VCr and RUS. i.li inCOJ-PL)ril(cd herein by refc-rcllc,;:
rhereto. In the performunce uf this l)bligiltion, lhe Borrowtr shull:

In) fim,i:)h service to all appiicanL" !()f telephone servicL' inc]ud(d ill the Prqject fllnded
by the Tclec\)nllllUnJcation:-; Loan, or Tek:cOl1l111Unicmlol)s Loan Guarantee, without
p::l:'JI10nl by such applicams of <IllY ex!!"!.! chargl' as a contribution to the cost of
construction u!" facilities La provide such ':-i:fvice; <ll1d

(b) tab~ <.ll! actil)l) [hat nw) be required 10 enable II to exwncl service. withoLlt payment to
the Borr()\.v~r of any ,;xtr8 c.h:lrge as <.I contribution to construction of facilities to
prQvide such sl.'rvice. {(\ every un.serv::::d rural applicant for service in its telephone
service are:l if tht cO.st of c(lnstrUCtlng thr: r:;quired line \;,'(lcnsioll for such applicant
will not e)\cC';.;:d s~'\"C'n lim-:s {he estimHted annun] local service rCVCIJueS from sLldl
app!icam. Such .sc:rvlcr.:.' shali be rurnisllt'd \vi!h the use of sucb functs tIS may from
time 10 tim;.' be ;1.\·i\ilaL1!:;> to the n()rr~l\ver, ejth~r from surplus eamings, increase,d
equity CII))it;::.!. addillonal Im.ms made by kndt:rs other t1l<ln the Government, or
t)lh~r\\'isc <:\:; tht' t"3oITO\yc:r Jnny dec!. pmSLl<lr11 to t('rm~ and conditions set forth in
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the BOlTm..... a·s tariFf, as duly filed 1,.\·iUl or approvl:;J by regulatory bodi~s Iwvil1g
jurisdiction in tile premises, or in the ~1bs~n(:e of any such regulatory body, as
adopted by the BOlTmJ\i:r: prol,'ided thai tht: BOITO\vcr shall ]lOt' file with or submit for
approval of appropriate regulatory bodies or adopt an.y proposed tariff, or continue in
en'~~et <tlly exisrlng tariff not required to k contilHI0u by any reguJatN)' body. unless
under such tariff tile Borrowcl will be obiigated to serve unserved rural applicants as
provided herein

Section 5.17 Preservation of Existence and Rights

The: Borrower ~;hall, lIlHi! the Loan is repaid in full, tlJke or cause (0 be wken all such actions
as from time to rime m,t)! be necessary to pre$~r\'~ its t~Xistence and to preserve ano renew all ff<lnc.hiscs~

contracts, rights of \Hl)-:, e,1semellt's, permits, <.111d lice.nses now or hereafte.r to be granted or conferred upon
it. with respec.t to the. Pmjtxt, the 10.',;::; of which would have' 8 fV]<1(cl'ial Adverse Effect on the Borro\ve-r.

SectioJl 5.18 Compliann' with L':l\'r'S

Th~ 801T0\VlT Sh;;lll operate and maintain the Project and its properties in compliance in all
material r~'sp~cts with alJ applicable Lnws.

Section 5.19 NOTldisc:l"imiJJ.3tion

(a) Equai qoport1illiry P/"l)vl:,,.ioJ/.\· in C(";f/StI'IfGlio}7 CoHtract.':>. The B011'O\,;'er shall
incorpol"i:!te or cause: to ht' inCOrpOri.Hed into any tOnslTw.:tion contract, (IS def1ned in
Executive Order 11~46 of St:ptelnber 24,1965 and illlph:~menting regulutiollS, \-vhich
is paid tor in whole or ill part \.vitb funds obtained from RUS, or borrowed on thl'
cre<1ir of the United Stales pUrSU<llH to a gr;mt. com:r8ct, Joan, insumnce or gmmlnke,
or lIndt'n~lkt'n purSlI;-iIlt to ,my RU,,; pn)g:r~Hn involving such grant, contract, loilll,
insurance or gu"r~Jllt'e. the equal opportunity provisions stt forth in Attachment 2
hereto. (:ntitkd Eyu<il OprOrlluJit.\,' C!)Jltraci Provision:;.

Ib) £'f'lOl 01'1'01'11/11(1)' CUI7/l'oc/ Pl'o;'lslons Also Billd /h" Bol'l'(I"'ol'. The Borrower
fut"thel' agrees fhat i; shaH be bOllnd by such equal opportunity clause in any federally
ilssiSled constructill!l \.vork \:.,'hich it perform.'> itself other than tllfough the permanent
work fl)I'Ct directly ~mployd by aJ~ agency of government.

(c) SUI7CtiullS and P:.:}/({!Jies. The B(l/Tower agrees tbat it slwU cooperme actively '.vith
R1JS i:lild the: Secretary uf Llbol" in obtuillillg [he COl1lp!i;Mlce of contmctors and
':iuhcontnlcwrs with the equal ,'pportunity c:l,luse and the ru!(:s. regulations ilild
relevant OI'der::- (If the Sccremry of I.,il~mr, that it .)!Jall furnish RUS {lnd the Sc:cretary
of LGbor sucll infonnntiot1 as they Illay require for tile supervision of such
cOlllpli,;mce, <1111'J that il shall otherwise assist the administering ag~ncy in the
di~clwrge of RUS' prilllilry r-:sp,\!):-:;ibilii.\' fur sE.'l...:uring (;ompliilnc~. The Borrower
further agrees (hal il :511(111 rt'li"ain from entering into allY (:ontract or contTact
motlilkatitlJl subject tu E.\t'(:lItivl: Order 11246 witil a COil tractor dcbaned from~ or
who has llOl d::monstrllto::d .,::ligibiJity for, Covernment contracts and federally
;JsSiSled conslructinn uJ!)lraclS pursualll to PanlL Subpar! D of Executive Order
ll240 and ;;hall GilT)' out ~;llch :-;anctions and penalties for violation of the equ3!
opportunity d,\Use ,1."; may be imposed upon contrHctfl)"S <:!nd subcontractors by RlJS
or the Sc'crcl,;uy of Labor pursuant [-0 Pan II. Subpnrt 0 or Executive Order 11:246.
III addition. t])e BOirower agr~e:; lhat if il f~lils or refuses to comply with these
undertakings RL.:S m,ly (;ancel. l~rmil1ate or suspend in \vhole or in part this
Agre:::I1leHt, In,ly refrain frol11 ~!\tcnding (my !"ulth..::r :'lssistuncc under any of its
pmgr3ms subject to Executive Ordcr ] ];>16 until sUlisfactury (lSSllrance of future
..:ornpli,mcc has L~Ccl1 recei'eJ from thi;' 13olTow<2r, or rnay rt.'fer th<: case to tl1e
Department <Jf JU:-itice f(w <tppl'OfJridC kg,tl proctedillgs.
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Section 5.20 Btl\' A m('Tlcatl

The BO\T{.l\\'er shall use or cause to be used in contl..::c{iol1 wilh the expenditures of funds if
such funds were obu-lined in whole or in p~11i by ;:J IOilll being made or guaranteed by RUS only such
unmanufactured articles, m;;Herials. and supplies as h,lve been mined or produced in the United States or
any eligible country, :'tno on!), such lJltlllUfactmed Jrtkks, m(lrcriaJ. and supplies as have been
Immufu<:tmed in the United St<Jte~ or allY ..::jigibJe COtllHry substantiall.\- all h"om articles, maleria!. and
supplies mined, pI'OdLlC<..'J or lllilrlufacrured, as rhe cas;:; nlay be. in tlH:' Unirc.d Slates or uny eligible country,
~xcep[ ({) the t~:<t0nf RUS shall dCi(;rl1lfnc t!lO! SlKh u;;(' sh:J.11 be impral;licable or that the cost thereof shall
be unreasonable, For purpOSt:s of thb :>eclloD. dn "elip.iblc country"' is any country th,ll has with respect to
the United SW{cs an agretlTIt'IJt ":'::Jsllrjn~ rc:ciprocal ac<,;C':,s for United Stales products and services and
United Slatt's suppller~ [0 the mdrkc[s of Illill Country, DS octi:;rrnineJ by [-bt- Lilliled Stat~s Tt'Ode
Representative,

Sedioll 5.21 AdditiolHlJ Aftirmatin' Covenants

Thl: 8ufimver shull comply with thl' additiotul afllrrnallve rOv01l[1I11s Stt forth in Schedule 1
hefelO,

ARTICLE VI - NEGATIVE COVENANTS

Section 6.1 General

Unless oth~n-'iise agrt~d to in writing b~: RUS. while this A.gr(:t'ment is in effect the BorrcfWeI'
shall duly observe l'-ach of the negil1i\'>C covenants set forth in tbi::; AJ1ick VI.

Section 6.2 Merger. C{lflsu!id,ltion and Trnu.sfer of Propertv

The Borrov,;;,:'r :)haJI nor, wirhout the' prior written conse11l. 01 RUS. take or suft~r to be tJken
aDy steps to reorganizt\ cOJl:':<.Jlidate \\'ith, or mt~rgt tl1tO any otl1o:.::r corporatioll. or to sell, lease or transfer
(or make.' any agn:81llClll tht:r.::forj all or ,my pan or ilS property, incJuJing, without limitation. the Project

SCt~tion 6.3 Covenants for Limit(~d Linhility Compnnies atHl Similar Borrowers

Bonowers I,.vhich mc Jimikd liabilit~y cornp,-mic::, or similar organizations agree that:

(:1) The death. n::tirr;:ment. r;!:-;lgnmion, cxpul."\Of). k:rmiJl,Hio!1, bankruptcy, or dissolution
t)r an:y member or the OCCUITClltl) 01' <lny other eVenl that {erlllin8tes the continued
m"~n1b(;r.'>hip of any memb-:r shall Hot calm.: thr;; Bonower IO be dissolved or its
afhtirs [0 bre v\-ound up;

(b) Prior to the date on which ,1112, and ail obligation::: O\ved to RUS or the guaranteed
k:nder with r~;;p~ct f(l TeltCOlllnlllniccltiol1s LOBl1 Guarantees, including the note
eVidencing the lA~1l1, arc disclwrgcd in flilL the Borrower shall not b~ dissolved or
tC1ll1illatecl:

(C) The organiZMio!ia! documents of th-.: B(llTOWer sl13.11 cOllt(lin provisions fe1~ectilJg the
obligilt!OnS or the 8orrov.:er ill parugr<.rphs (<.\) ~lnd (b) immediately above and such
provi.sil')lLS :-:hailliOl bo;.' <Jlllcllded \.;,'ithout lhl.' pri(lr writl¢1'l consent of RUS; and

ld) No direct or indirecl addit.ion, iSSU(lIlCC, or tran"ic-r of any Illcmber:-:hip units (or any
~lth,.'r oWr1;;.rship inttre:-il) in th,-, 8oITo\\'>:,r ll1ay be IT1,ld~ by tilt Borr0wer or its
n1enlb~r.'_; Ivith(\U[ the prior written ClJl:;;c'nt of RUS,
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Section 6,4 Additional !ndehtedlless

The BorrO\ver sh",n not. without the prior \vrittcn coment of RUS, incur additional
indebledllt'ss in the evt>nt;

(<t) The f3orrow~r is not maintaining a TIER or 1,0 (lr if tht additional indebtedne.ss \vill
cause the Borrower's TIER to [,II tot'low i .0; or

(b) An Event or Default as defined in Section 8,1(b) ber~of !ws occulTed and is
cDntinuing.

Section 6.5 Negative Plerlgc

The Borrower sltdJJ uot crc'lt,;::. im.:uL ur sutTer nn.y lien. mortgage, pledge, assignment, or
other encumbrance on, or :;ecurity ilHtT0S1 in its properlY, other chan Permitlt:d Encumbrances.

Section 6.6 COlltnlct~

The Borrower shall 110l, without' the prior writtt::11 consent of RUS, ('nler into any contract or
contrncts for tht operation or Jl"lain[(;nallCC of i)!1 or any parl of it:', property, including, without limir,nion,
the Project l1!ld shall nor enter into nny col1trilcl for the USc by others of (lll \.)1' allY part of its propcliy,
Lilcluoing, witlwur limitatioll, lhe Proj;;::cL

Section 6.7 S3brie~

Salaries, \vagc:s <.J.nd other compensation paid by the Borro\ver for se.rvices, and direc.~tors\

members', managen:' or trustees' fees, shall be re<Jsonahle ~md in couformiry with the usual pr8ctice of
entities of the size and nature of the Borrower.

S~CtiOfi 6.8 Extension of C!'euit

Ex(;,,;:pt as specU-ically aurhoriud in writing in advance by RUS, the BotTOweI' \.vil! make no
advance payments or loans, or in 8l1y nHlnn~r otherwise c:>1end irs credit, either directly or indirectly, with
or without int~rest, to any pf it; directors, trustees, officers, employ<.:;cs, srockhoJders, members, managers.
AffiJiate~ or Affiliated Compnl1i('~; provided, bov,'c;vC!", the Borrower may mak.e ~m investment for any
p111vo;:;e described in section 607(c)(2) of" llle' Runl 1)(:vclopmel1t Act of 1972 (including any inve::itrnenl in,
or extcnsion of cr<:'dil, guarame~ or advance madl' to :'jf: Affiiiakd Company that is us;;d hy such AfliJiatc
for such purpose) to the extcnr that. immediately af,~r such invcstmcJlt. (l) the 'lggregate of such
invl.;$lments does /lot exceed (Ille-third of" t!1'.': Nd Worth and (2l tbe Borro\ver's Net Worth is at lema
t\.\'"enty percent (:20%) of it:; Tow! A:iSl::1S.

Section 6.9 Distributions or \Vithdnlw,lls

(a) COlporofiol1s and Cooperur!i'("'s Corporak or cooperative Don'owers shall not~

Ivithout rile prillI' writtt::ll appmva! of RUS, make allY dividend. slOek. capital, or
other di$tribwiou ill tilt: naturo:; of [Ill in\'estmellt guarantt.:'e, extenslun of credit,
ldvance, or loan, llor make a capital credit distribution (all such distributions being
IlI.:rtinafter collectively called "Distribmil..>lls;") pruI'ided, however DiSTributions
may be made in e~,ch ('alcndar year J:;; fonows:

(1) Aggregate. 8nnual Distributkll)S no! lo exceed tw..::nty-fivt' percent (25%) of
prior calendar year's Net income or Margins may be made if. after such
aggregate- ,U)Jlu:Jl Dbtributions, Ihl) Borrower's nel \.vorth is at leas! one
pe!'ceIH (J 'J,o) of iTS TOWl ASSClS:
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(2) Aggregilte ::Hlrluai Di.strihulions HOt ro exc·ccd fifty percent (50~'Q) of the
prior (;)!elldar year's Net Income or ;vlilrgins may be made if. after such
~ggr('gMe dHllUa! Di"lribur!(l[)$, the Borrower's Net \Volth is at least twenty
p~r('ellt t20%) of its T01;:tl Assets:

(3) Ag~regate J.flJlUal Distributions not to exceed seventy~five percent (75%) of
the prior c;·;jcndar year's Net !ncomt: or i\Aal'gins may be made if, after such
aggregate illlnlHJi l.")islribmiol1s, [he: Borrower's Net Worth is at least thirty
pt)rcent (.)OO,~)) (If its Total A~:scts; or

(4) There is no limit on aggregate, {H1llll<.ll Distributions if; aHcr making such
aggregate, annual Distributions, llw BMrower's Net \Vorth is at lea$t forty
p~rcelll (40~·\)) 0(its Tota] Asscl's.

(b) Limifed Uahi/j(y Companies. Borl'O\-vers \-vhich ,UY limited liahility companies shall
not. Ivithout the prior written approval or I\LJS, make any Ilwmhership withdra\\'uls.
unil r~J~rnpjion.s, ()f olher type l)f profit alll)Cation 10 its m~mbcrs and sha1l not.
WitJlOUl the prior \Vrittell flpprnvdl of RUS, make capital distributions in the nature of
an investment. guaraJltt'~, extcl1Siorl of credit, advance. or loan (Jll such actions
being ))e::j"cinafter collectively ca!kd "Disnoibwions:") provided. hVl1lever,
Distribution:> may b~ made in 0a':l: c8lenJar yeJr 35 follows:

(I) Aggregate. annual Di'lribuliunc; not to exceed twenty-t1ve percent (25%) of
the prior caknd3r year's N~t lnco!l\(;' or Margins may be made it~ after
sudl nggregate annual Distributions, the BOll'ower"'s Net \Vorth is at least
one percent (1'~0) of Its fl)Ia! Assers;

(2) ,j,.g~reg.ilte illll1Ual DisrributioJls nol to exceed fifty percent (5U%) of the
prior calendm year':; Ne1 I11 (:(llllt' 01' margins may be made if, after such
<tggrcgatc annual Distributions. the BOITOv.:er's N¢! WOli·h is at least twenty
percent (20'loU) of its Tota! Assets:

(3) Aggreg.ate annual Distributions not to e;.,:/.":;;eu stlventy-five percent {7:5S-o) oC
the prior ca1t:nJ:ir year's Net lnwme or Margins may be made i( after such
ag.gregatt; ,Hlnunl Distributions. tilt' Borrmver's Net Wonb is at lC<1st thilty
perc~1H (JOt~o) of it:'; Total ASSt:b: or

(4) There is nu limir on agg!"tgatl~, annual Distributions if, afttr making slich
aggreg,n~o ~ml1ual Distributions, tile: Bom.l\ver's nd worth is at least fan)'
percent h)!"ty percenl (401l,u) of its Tulill A:>scts.

(c) In ~ldditi(l!l to ihe Dblributiol1:'i i.H1tllorizt:d under the immediately, preceding
~ubst)ction.s. the Borrower !1wy makt: ~l!lY Dbtribuiiol1 or inv~stm(.;nt (1S provided in 7
CFR 17'1'1 Subpan f.

Sedion 6.10 Chllnging PrineinaJ Pinel' of Busines,>, Place of Conducting Business, or Tvpe of
OrgnniZtltiofl

The BarlOwer shall no! C!lilllgC its pril1cipal plac~ of bl1.sin(::")s, plac.e (If conducting business,
or t.vpe of organ iza.lion I,.V ithoUI th¢ priur (;OIlSCIH (If RUS

Section 6,11 Changing N"llmt 01' Plll~C of 111l'OrpOl'lHiull or Organization

The B(lnmve1' shall nil! d13llgc its legal name or pJm.'¢ or incorporation or organization
\Vitn(lUf giving RUS si:'\'t). (6{)) d~'lY.'i prior \\l"int:J\ nOTiCe.
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Scctioll·6.l2 Changing Rates or Tnriffs

The Borru\\,('1' :)h<111 not jilt I't)]" ur change its rflles or Ulriffs l,vil!lout prior writh~n approval by
RUS.

SCCiiOll 6.13 Historic Preservation

Tbe Borrower .skill not. wilhou[ the rrior wrlf{cn consent or IZUS, lise 'ill)' AdvflllCc{S) to
construct ~ny f<lci1ity which shall involve ~l!lY distrkt. .)itc, building, Slruclmc or object which is lll.cluded
in, or eligible for inclusion ill, tht Nmil)!lill Register or Historic Plac:~s mahnail1eJ by The Secretllry of the
}IHeriol' pursuant to the HLstol'ic Sites Acr of 1q35 and the N,ltioJ]a! Hisroric Prt:::.erviltion Ac.t of 1966.

Section 6.14 Limitations 011 Using non-FDIC Insured Depositories,

Without the pri(l!" wrirten approval l1f RUS, (he Bnrw\\,ci' shall not place the proceeds of the
Loans or any loan \vhich h.'ls been made or gU<1r<llll(;:ed by RUS, in th~ custody of ;:I(1Y !Jilnk or otller
depository thaI is not insured by thB Federal Deposit JJlsmanc.e Corporntion or other federal ~'lgency

acceptable TO RUS.

Section 6.15 AffilialtU Transflcti()flS

The Borrower shall not enter into <lny tfi.lnc;adion. contract or dealing with an Affiliate of the
Borrower or with the Borrower's or :'"\ffiJiate's direClors. trustees, offiu~rs, managers, members (if the
Bon'ower is a limited liability cOtnJXlrlY), or other c0!1)()l"<.ue ol'licials, \·vithout the prior written consent of
RUS

Section 6.16 Obligati(ln~ ,vitli Rc.'mcct to Nonduvlic3tioll of facilities for Tdecommunications LoanlHId
Tch..'{'oml1lUOie<1tmns Lnull GUilnHllcc Lo...W Borrowers

[fthe Bon"ow;,;!" has olllst<lIlding Telecoml"nuTlkatioll$ Loanfs) or Telecommunications Loan
Guarantee(s) and provld~s telepbone :;ervice in any ;';Iate ill which there is no stare regulatory body with
authority to r~gu!nte tele-phon;.; service and to require (;eJ11ficar~s of convt:nience and lltJC0SSity to the
Borrower, the Borrower shall not use any porrion of 3ucb LO<-'lI\(5) for the construction of te.lephone
facilities to linn ish or improve service to persons loc3ted in such state rec~iving telephone service from any
other telephone compz\JlY at tilt' tirn(: the Borrower proposes to fumlsh or improve service to such p~rsolls,

c:xcept that the Borro\ver may provkle or inJPl'O\,'t; sNvlcc lo P:':'TSOTlS receiving service through facilitic·s
acquired or to be acquired by the Borrower- and except to th~ e';\t~llt RUS, on the bnsis of ~videncc

submitted to it by the Borrower. shall I1n\'(.' determined that service by tIle Borrower to such persons will
not result in dllpJiC~tioll of line~. f8Gilitie~ or systems pwyjding reasonably adeqUate service.

Section 6.17 Additional N~gatjvf.' CO\'l'lwnts

The BOfJ'O\ver shaLl cOlllply with tile addirional ncg<llive covenanfs set forth in .'Schedule· 1
hereto.

ARTICLE VII - LEi\OER'S RIGHTS

Sectiun i.I T"rminatioll oj' Loall Offer

I{US. in il:-. sok dist.:rerioJl. may lc:nninale the offer to lTl,1ke the Loan{s) jf Loan Document:-;,
duly exer.:uted 011 beh~))f or lht: BOITO\ver, an-:' not received (mei nil Ollltr conditions ill Section 4.1 hBl"cofarc
not satisfied wirhin om 1111lldrc,J tW(;Tlty (120'1 (.hI)S frOl1l rile dale hereuf".
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Section 7.2 Audits and Compliance Reviews

l\lter giving prior nofilkDlitll\ to lhl' 80mJ\Vl'l", Rt.JS hilS the righl to conduct compliance
review!:; and Judits of the Borrnwtr [0 aSStlrc cOlllplintlct: \\.Iith the Lo,m Do(,;ulHc-·nts ,mel RUS Regulations.

Sectioll 7.3 Disallo'''t:d Expenditures

UP0tl a dt:tennination by RUS tlwl the Burn.1WtT did not utilize the Loan ill the mnnner and
eAdusively for the Project a~ appwvcd by RUS, RUS JIl,ly, ill jl~ solc discl'dion:

(n) Di:;allow all or <1 pal1 of the expel1dilUrc;s rlnd disbursements afthe Lonn and require
the Borrower to deposit such fund'! ill till: Construction Fund Account or in the
Pledged f)cpl..l')'it ,.\ccount to b~ ilppliiJd lO\vnrd other approved ProJect purp~)ses or to
reimburse the Goverl1llH:ni, il5> provided in S~C[i()11 53 hereDf;

(b) Suspend making Advances; and/or'

(c) 'fakl: any uIlIer action RUS determin"t$ to be necessilry including, without Umitation,
t''(e.rclsing any right 01' remedy available under lh~ 1.,(I(ln Documents or at law.

Stction 7.4 Sl1spen~iofl of Advilnce::,-

RUS m;~y, 1n its absolutc discr.:tioll, ~usr'"'l1d mIlking or approving Advanc.;;';.; h~r0under, if
RUS determines th~lt an event ha:. occurred that is likely w lwvc a Material Adverse Effect OIl tbe
BOITower.

Section 7.5 Pavmcll~ E:\ten,.. iolls

Rl.lS may. at any lime or times in succession wi!hout notice to, or the consent ot~ tbe
80ITOWt'r and upon such terms 8s RUS mil)' prescribo;;. gram to any pl.'.:rsoll. firm or entity \-vllo shall have
becom~ obligntcd to pay all or allY part t)r rhe principal of 0f jmer;,jS{ on allY Note hdd by, or indebtedness
owed to. RUS 01' \\'110 Ilwy be affected by the lien cr,,::Q.wd by the Lmm Documenr;.;, all extension ofthe time
for the pnym~nt of such principal or im~l'esi. Afkr any such ('xtensklll the. Bon'o\ver v..-lll remain liable for
tht' payment of such Note or indebte.dllt'sS to the same cxtenr as though it had at the lime of such extension
consented thereto in \vrit[ng

ARTICLE V!tl- EVENTS OF DEFAULT

SectionS.1. lSvcnts of Default

The following slwll be Events or Defauilllllder thi~3 Agrtt:t:meJlI:

(a) &.\'.Dr.i,';.;:;.~.LUmj"QJ1~__0Jl\;L,~:\:,~11T;:Ll}U.Q.:i. Any repn::se-ntutioll or w~\rrallty made by the
Borrower in the Lmlll DocuBlerlls or In the Application, any certifil;utt; furnished lo
KUS l"}lt'l'(;'llncler. shall PI'()Vl' [(I !wl,:e been incorrect in any malt:rial ft>spt.:et at the
time made:

(b) !J.Q.Il:P..~.I'::Jn~Jl.t, The t10npaymcm or (lily required ,1Ild due ins[",llmelll of interest on. or
princjp~il 01: any N~){t:. \\"hclh~r by acceJermitll1 or utherwise. which continueS Cor
II\..'(: (5) Busi"c~;s D,1y'S, ,\:., sudl Lcrnl i~ hCl'lO':in d~lilled:

(c) .QJrl'eCfi\~_f~.~:.Lions" Lkiiml! by til\.' BOITU\\,cr ill tht.~ observ<lJlI...'I2 or performance of
Seclioll 5.1.~:
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(d) LmllT<:::d Lwl111 11"\' C01YW,U1lt.-$ Default by lh~ B()ITO\l;'~r or its members in the
ObSI;.'I'V<.lllCe or performnnce ofS:ection 6.3:

Oth~r Covc:nants. Default b\- the: Bono\-ver in the ob~er\'ance or perfo\11lance of any
;the!' cove:nant:;J' J...'reC:lD~nt collwined in anv of the Loan Documents, I,.vhich shuH
re.mnin unremeciied'::>for thin\' (30) Galt'ndnr'd;;l\'s. after \vrit1en notice thereof had. . .
been given ll) the Borrower by RUS:

Adverse I::ffc:cts. Th~ Borro",'cl' )hall forfeit 01" (\\bcn.vise be deprived of its charter,
;;-~li~k.~-~~r ()rC';~i7alion. fi"anchise~, pcnniK ..-.:as(··m~flts. ~ons~nt5. or licenses required
to c~lrry un <'1~Y matl~rial pOl1ioll of ill) business, or the: Borrowc:r nks for. or an event
occurs. which (,\11 f(;:,lsDn,lbly b~ expected to result in ii'S uis~olutioll or termination;

(g)

ih)

Qlb.~L.Q_l~Jlgi~U.Q!l.~. Default by th~ Borrower in tht' payment llf' any obligation,
\vl1l'thc'f din.::.:t or contiTW,Cnl. f<1I' bun-owed mon~y in excC's;> of ten thousand dollars
($10.000.00) or in the l;erformwlI..:t; or obsel"v~\n(;e of the t(:rn}s of any instrument
pUrSll[lllt to which such obligiHiun \vas cr~D.leJ or securing such obligation which
deCmlt :-;!Jall hav~ resulted in such ubligation becoming or being declared due and
pay[tbi~ prior tu lhe d:itc: lJll which ir would otherwise be due and payable;

Bi1n~rupt('v. ,:..\ c(Hln ha\·ingjuri:-;dil:tion in tile premis~s shaH enter a decree or order
for relief with resped to lht' Borrower in all inVI)]llmmy case uncler any applicable
bankruptcy, insolvt:'~lC)", (\1' nthc:r similar bw no\\' t'1r hereafter in effect: (1)
appointing a receiver> liquidator, assignee, custodi811, trustee, sequestrator, or similar
official. or (2) (l1'd~ring the \vinding up lW liqu idmion of its affairs; or the Borrower
shail CClmmen<.'c: 3 volulltary (,3~e under any (lpp\icable bankruptcy, insolvency or
other similnl' Inw now or hel"e:'lfter in .;:ffect. or under any such law. or consent to the
ilppointment 01" Ulldng possession l))" ~t r~('eiveL liquidator, assignee, custodian or
trll~tee, of ~\ sub.-::rilntbl pan of iTs property, or tnilke any general assignment fol' the
benefit of c.redilOl"S:

(i) !2.issollHL",~i.'1\1;(h'Tlon. Other than as pr,widell in the immediately preceding
subsection, the dissolution or liquidation ol'the Borrower, or the filing of such by the
BOITowtr:

(i) 11)1P"i!~,jJi""ill"~c The failure by the fJorrower tn promptly forestall or remove any
executi,n]], garnishm,;;ni OJ" mt:Jcbment i)1' such con:-::equence ,IS shall impair its ability
io contil1ue its bllSiJ10SS or fullill its obligations and sllch c.'\ecution, gamishment or
:HtadllllGnl ~l1al! lI\)t be v[(ca[~d \\:thin thirty (30) d::l.Ys; or

k) PJ~~Jlt of CUlgLhJd2JnCnJ, A lin,,1 judgtllcnt in an amoullt of ten thousand dollms
($JO,OO().OOl or l1lorc shall b£> entered a~(1iTlst th~ Bon'ower and <>hall remain
1l1lSl.uistit'd or withoUl it 5lay ill resped lhere;r for a period of th in)' (30) ~days.

ARTICLE IX - REMEDIES

Section 9.1 Gcner&h

UPOJl the occurn:i1('t' oran EVC!ll l)f Defudt. RUS INIY ]_'llrSUe all rights and remedies that are
contemplated b.y tlie Loan Documents in the manne-.r, upon tht: conditiulls. and with the effect provided in
the Loan l>,JcllJ~GJlts. including, but not limited to. a suil for spt':dtk perfollnance:, injullctive relief or
dilmi.lgcs, NOlhmg hcrdn Sh':ln limit th~ rights Gf RUS 10 pU1"."lIe, jointly or sevt?ral1y. all rights and
remedies l\vaihlblo:: to H cl":..'ditor k'Uowing. el1t' oC"C-lIlT('nce of (iii Event of D~fau{t listed in Ankle vm
hereof E:.J.ch right, )){J\Vt'.]', and n:101t'J>' of RU~ sludl be Clln'llllativ~· and conGlIrrenl, CluJ rec.ourse to one; or
mOre right:-; or rcmcdi~:i shall 1101 constitute ,I waiver OrallY other right, power or remedy.
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Section 9.2 Remedies

In [Idditioll w the remedies reierrcd to jn Section 9.1 here0f upon the occurrence of an Event
of Default RUS may:

(a) P..eftlso.;' to make any Advance or fUI1hcf Advance on account of the Lllan(s), but any
Advance thtreal'tt'r made byRUS sh<1.lInot cOllstitute <1 \vaiver of such default: or

(b) Declare nil unpaid principul of and all imeresl accrued on the Notc(s) to be
immedimely due and p<iyable and llpon such dcrlnration <111 such principal anu
interest ,:.;h':111 be;,;omc immediately Jut? ilnd pilyabl~,

.~RTlCLE X -IVIISCELLANIWUS

Sectiol] 10.1 Notk<.'.~

All l1otiCD~. rl.?qucsts. <111<1 other comJl)uJlk:<lt;()n~ pru\·idoJd for herein Including. y.,'ithollf
limitation, any modifications. \vuivcrs, request:.;, or COJl0~nt~ unjer, this Agrecmt:1ll shall be given or made
in writing (including. \vitbout limir,lliull, by li:::k~c()p)") and delivered to [·he inrendcd recipient at' the
".\ddress for Notic~s" specified below; ur. <is In allY r,lrly, at sw..:b ulher ,lddress as shall be designated by
such parry in a notice to each other p<lrly. ['\c~.pt ;;):3 other\\'isc provided in this Agn:ernent all such
communicariolls shall be deemed to IWVt; been duly given when tn1Jlslnirtcd by tdecopier or persoll{jlly
delivered or, in the. (;(Jst of a mailed f]orice, lI'P~)Jl ro:::lc~ipt. in t"-ach Ci:lSe given Of addressed ;;1S provided for
herein. The. Addresses for Notices ()lthe respedi\'e pm·ties cue as follows:

RUS
RurHI Utilir.ies Service
United States De]Jal1m~Jlt of Agl"icu Iture
1400 Jnd~pendetl(;e Avenue, S.W,
Vvasbington, D.C.2(1250~ 1son
Attention: Adlllini~lr<ltor

Fax: (201) 720-1725

W.i!J.!" ~LC~~~i!j_:._ln:

See Schedu k'

Section 10.2 Expenses

Borrower
See Schedule

\Vj~h,(j,.~.<.my',m:

See Schedu k 1

To the extent allowed by law, rhe Borrower shall P~!Y all (;osts nnd ex:penses of RUS.
including reusomlbk l;';cs or c(lunsel, incurred in conll('ctlon \vith tIlt enforcement uj'the Loan Documcllts
or with the preparation for such ~:lIj()rCelllenl if RUS has reasonnbk:: grounds to believe that such
enforcement may be tlcCeSSGI)'.

Section 1U.3 Lme Pa "In ell t~

!f payment of an~ am(,)Ul)[ due !ll.TL:under is noi rcc(:ivi.::c1 at the United States Treasury ill
Wushingtoll, DC or s11eb othc:r locmion :.'1:<' [(US may designate-' to the Borrower \vithiJl five (5) Business
Days atTer the dUe date there-oL or such other [lint' pc'l'ind as Hl.1S may prescribe from time to time in its
policies of general application in connection with any late' pJynwni chargr: (5uch unpaid amount being
herein <-,,,ned the "deiinquent amount", ;;lnd the r~riod beginning clfwT such due- date until payment of the
delinquent amount b~',in!:" ht'r;;>in called the ("!ate~paymt'nt period,") the B011'O\\'er shall pay to RUS in
~HiJ\tioll to all N!le"]' (·lJlh.1l11HS ciue under the. T~nll) of t!k NOles, tn(: Security Documents and this
Agreement, any late pnylnt'lit ("h1.1]";<.'. ~'1S 111'-\) be fix:,:d \1) RUS Rcguiations fj'l\tn time to time on the
delinquent Jrnount fur the I<li\;-p:.-I)'ll\>::nl peripd.
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Section lOA Filing Fees

To tht: ..::xknl permitl,;:d by !e:\\', th~ Bom)\-vc:r agrees (0 pa)' ~l!J expenses of RUS (including
lhe fees and expenses of ilS cDunscl) in conn~ctioll witl! the filing or recordation of all tinancing statements
and instrul1lcnts as may be regllir~J by RUS in cOnJh:'ctioll with this Agreement, inducting, v,,'ithout
limitation, atl docunl(;ntary srarnps, rt':cordation. transtt'r taxt:;. and nth!;:r co~ts and wxes incident to
recordation of any document or inslrument ill connection here\yith, Bonnwe!" agr0cs to save harmless and
indemnii)' RUS from and against any liability resulting from th-: failure to pay any required documentary
st3mps, record8tion and lrai1stcr mXi::S, rc(;()rdillg cosh, ()t' any other eKpcnS8S incurred by RUS ill
cOllnection witb this Agreement. The prclvjsion~ ofrlJis section ~h{\!1 survive the executil,)ll and delivery' of
t!lis Agreemem and the p~yment or all other amounts. due llC'rr:und~j' or due on the Notes.

Section 10.5 Nt) \V~liver

No t~1ilure Oil th~ part ot' KUS to exercise, nor (llly delay ill exercisi.ng, any right hereunder
shall opennt' as a waiv<2:r thereof nor slwlJ any single 01" pHltial t,:xcrcbe by RUS of any right hereunder
preclude any other or nllther eXc'ITise thereof or the exercise of any other right,

Section 10.6 Governing Law

Thi~ Agreement shall be governed hy ano construcd in ~tcco]'dance \.\,'ith applicable federal law
<'HllJ, in the absence of cOlltrolling !cderal law, by the l<l\VS of the Slate identified ill the first paragraph
ht:rcin, except (host, that would r(;;nd~r such L'ilOic\:' or law ineffective.

Section ]0.7 HoJidav r~H'Jll('llts

If 11l1y pnylHc!l[ to be maJ(' by the I3ofl\1Wer hereunder shall become due on a day which is not
a Businoss Duy, Slll;!l paym,mt slwll b(' mnde Oil the 11<;'.'«( succec::ding Bu!';i!lc-sS Day and such extension of
time shall be incluck:d in cornplHing :my inll:l'i:;s: in respect of such payment.

SectioTl 10.8 Rescission

The Borrov.,:er may ~Icct no! [0 bOi'['(IW the Loan. in 'Nhic!l i;vent RUS shall releflse the
Borrower fWIn its ob!ig~1tions hereunder, provid(;d the Borrower complies ",vith such terms and conditions
as RUS may impose for ::;uch r01l:::se.

Section 10,9 SUCC(ISSQt'S and Assigns

(II) This Agrcem~nt shall be binding upon and inure to the bendit of the 8orrowerand
RUS, and lheir !'e$p~ctiv',.' SLKc~ssors and <lssigJls, e>:c;;,pt that the Borrower may nol
~1ssign or tnlilsfcr irs l'jglHS or obligations hereunder" without the prkw writicll
conse-nt of RUS,

(b) Pursuant (n fed~ru! Cliti!ll~; collection laws, RUS" claims hercundl.:T may be
tnHlsfern:d LO other dg~IICics ()r'the Urlited Slate:) of Am.:rica; in the event of such a
transfer. all rights and l\:m~d;es hereby granted or con fared on RtJS shall pass 10
and inure to the benefit or all)' such SllCC(:SS(Il' agoney.

Stetion 10,10 Comple1.e A:rreemcllt: \Vllj"'-l:l';, find Amenf!ments

Subject to I\lJS Rt.'gulations. this AgrtemNl! and the utileI' L03n Documents are intenul:d by
the paLties to be (] complere and f.ll\al expressio[\ of th..::ir u6reE:mcnt. Ho\vevcr. RUS reSDrvc the right to
waive its rights 10 (;ornpJianct with any provision or this !\gn:t'll1,;11t and the: other Loan Docl-I!nents, No
(Hne-ndlll~nt. modification. or \,,';',h'0r of any provi~inTl hereof or lhereof. ::Hld no consent 10 any departure or
the Borro\-\"¢r herelhHl1 or {h~'r('fr\,ln:, shall h: efJc'cti\T unks~ apliflw.;;d in wiiting by RUS in th0 fonn of
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either a RUS Regulation or other writing signc,d by or on behalf of RUS, and then stich waiver or consent
shall be effective ollly in the ~pcciik illSTance and for th;: specific purpose for \vllich given.

Section JO.J I Prior Telephone Loan Contracts

With respect to :lll Prior Tclep!wne Loan Contrans, the Borrol,ver shall, commencing on the
delivery date hereof. prospectiv8ly meet th;; 'tfllrnw.tivc: and negalive covenants as SCot forth in this
Agreement rather than those set t'(ll1.h in tile Prior Tekphone LOilu Contracts. In addition, any rtmaining
obligatioll of RUS 10 make or <Jpprove additional advnnces on prom Issory nutes of [he Borrower that have
been pr~Vil)US!Y ddivt'red (l,J RUS und~l' Prior Tdcpholll' Loan Cunlracts stull. after the dme hereof be
llubjed to the comlitions set- forlll in thi~ Agrc:em::,n(. In the event 01" any clmflict bdwecil any provision set
forth in a Prior Telephone Loan Contract and any provision in this Agreement, the requiremenls as set forth
in this Agreement shull ;:ipply. Nothing in this secrioll shall, however, eliminate or modify Ii) any special
condition, special affirmative c-ovennl1t or special negalivi? covenant, ir any, sel forth in any Prior
Telephune Loan Contract or (ii) alter the I'Cp11ynlclH terms Ll[" any prVlTl issory notes which tht BOlTower has
delivered under ~IflY Prior TeJephont> Loan Cotmuct. except, in cilha ease, as RUS llluy have specifically
agreed to in writing..

Sectioll I(L 12 Headings

The headings and sub~hc(ldillgS L:Oll\',·;ined in tile titling of tllis l\grternent ar~ intended to be
llsed for convenJence only and do not constltut(.' part of this Agreemtetlt.

Section t 0.13 Severabiiiiv

If any term, pwvision, cl)nclitioll. or allY parI th~rteoL I)f this Agreement Note(s) or the
Security Documents shall for any reason be found or held invalid or ullellf(ln;eabl~ by any govermllemal
agency or court of cl1Hlperent jmisdicdon, such lilvalidiry or llnenforceabilit}, shall ncn affect the remainder
of such term, provi.'Jioll, or condition nor allY \lrher term. provisi(.)o, (II" ('.\,.)Jlditiol1. and thi:; Agreement, the
NOfe(s). alld the See-uri!): [)oC1J111CmS shall ~Ill"vivc;; iJnd be construed as jf such invalid or une.nforceable
rerm, prOVts.ioll or ::;ondllion Iwd (w{ been contained thl'rI..'iJ1.

Section 10.14 Right 01 Setoff

Upon the O(CUrrC:llL:e ~1Jld during fhe continllanCl:~ of" any Evt:Jlt oj" Dctimlt, RUS is hereby
uuthorized at any time, wilholll prior llOlic..: to (he UOITO\\'Cr, to exen.:i.se rlghl<; of sdoff or recoupment and
apply any and all amounts hdd or htreafwf held, by RUS, o\-ved to the Bon-ower, or for the credit or
account or the Bom.lwer against uny and ail of [he ()bligmi(ln~ of rh<; 8orrower nmv or hereafter exi~ting

hereunder or under tile Note(s). RUS Hgree~ to notir)·' thiC Bom)wer promptly aftcr any such setoff or
recoupm~nt and the application Illcrel1f pro ..... idc-u lh;'ll the failure to give such nOtk~ shall not a1Tect the
validity of such $('.toll, recoupJ1lcnr or ~lprlicntion. The right:) of Rl.IS under thi.'3 section are in addition to
any oth($r rights (lnd remeJies (indudillg other rights of sdoff Dr recoupment) which RUS may have,
Borrower wni ve.s ~l!) rights of S~lotr. deduction, rJ,)coupment, or countc.n.:lai11l.

Section 10.15 Schedules ~Ild Attadunents

Each Schedul8 Jlld Atrachm~l1t af1ac:hc<! hereto and re-f~ITt;'d t<..) heretll is each un integral pon
of this Agreement.

Section 10.16 AuthoritY' of RepresenCrltivcs or Rl~S

In the case of any C·l)llsc·nL 'lppnwaJ. or \-v~ivcr frolll RUS thaI is required under this
Agrc¢ment or any oth<.;r Loan DOCl!1lH~nL such Cl1!lSelH, Hpr],()\'i~L or \vaiver must bt.' ill v,-riting and signed
by an authorized nus representative to k t:fl'c::ctive, As lls-:d in this ';0etion, "uUlhorized RUS
represelltZltive" nH;:<l1l5 the AJillillj~,t:-ator of RLS or <.1n>' pt;:f':>OJl to whom the AdminismltM Jns officially
deJegnteJ sp:::cific or ~l'nC"ral authority l(l take th,~ ~lc[ion in quesiiun,
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Section 10.17 Amendment of Law." and RLS RCOlllatiOlIS

Nuthing {,:olllitin(.J her~il1 shall r~$IJ'icl ill allY way RUS' right 10 amend. rescind, or
supplement any of the f<US Rcgulalil..')n~ 01' 10 s~t:k such l:hangr:s to exi:>Iing Law~.

Section 1O.J S Term

This t\g,reelllcm !lllilll r":J1lHil1 ill effect lIIHil one ol"l..ht:: f(lilowing two c\'~nts has oCl:urred:

(a) The B(IlTOWer ilild RllS ri.:placc thiS" Agrcclnent with allclther writl~n (Igreeme·nt; or

(b) All of the R(lrrowdr'~ obligmioll!' under this Agreement hc-1ve been discharged and
paid.

IN WlT!'IESS WHEREOF, [he pal1ies hereto have t'<llIsed ihis Agroelllent to bo duly
executed as DTthe day and year first <Ihove wrinen .

.- ~.

.;/ ",

PINE TELEPHONE SYSTEM, INC.

h~a~c(r::r:;t;!--
Titk I '1J..&S)/)&,.J-r

. (Se.,I) ~~
. Attested to by:

So, 'eta;:;: -"-

"
"

.. •.' ..,
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SCHEDULE I

Article II Representiltions tmd V/urnwtks

l. Paragraph (j) BOlTO\VO::r'S address'

Pine Telephone SysH'm, be.
104 Ceuter Street
Halfway, Oregon 9,834

2. Paragraph (j}BOITmVer's Organizarion Number: 070064-J4

3. PJragraph (]<) BOl1"O\ver\ Subsidiaries: None

4. Paragraph (k) BOfT(nVl'.r s Parent: Pine Commullkntions. 1..L(',

Article III The Loans

I. lli:J~i!~H~!l.lld.L<ll!n
Section 3. J (,;I) Broadband Loan am(lunl: $0
Section 3.1 (a J( nBroadbnnc Loan pOnit1ll m the cost-of-tllont:y interesl rate; None
Section 3.] (aH,i) Dro'll..'lband Loan portion <il tht' four p(;rccnt(4~"Q) nne of illk'rest: None

J_~_le.~Q.l!!.!lli!!li.f.;~!iQ.l]~ ...LDNl
Section 3. ](h) Tekcommlillications Lunll ,-~molJnl: $7 ~ 782,000
Section:>. J(b)(i) Telccomlllun Icati0Jl.s Loan a1110111l( at th~ cosl-of-mO[)0Y interest rllte: $i,78'1,000
Section 3.1{b)(i) Tcl~cot1lmuTl;(;,)ti\)Jl:) LOill1 amOll!H live perl,;tnt (5%) nne of interest: Norte

3.

4.

Telecorrllnull i.f.0J.LQ.!.h'\J-._~)JlD (;11<1 f"'li I_y~'

Section 3.I(Cl TdccummllllicaLions Lu,m GuafllJlt0i:: ,mjOUlH: $(J

.funk Loan
Section 3.J(d) Bank LOJD ::111l0Llnt: SO

Alticle IV ConJiTi~~llS of Lending

1. Section4.::\i) fi.Jlld~ required ou deposit b;.. Br"xldband borrol,.ver in nccordnnce with 7 C.F.R. 1738.20(b):
Nout

') The additional conditions to adV<l:lCt: rcrerr;::d t,\ in Section 4,2(1ll) (ire as follo\-\:s:

No Loan funds will be advanced fol' outsiclt.' plallt constructioll until RUS hl1s received and approved
site spedfic en\'irOlll1ltlllaJ reports.

No Loan funds win be :!(h'anced for 1H.'v\' toll ftH'iliti~.'i ill the Halfw8y and Three Rivers Exchanges in
the l'IDiounl 01'$120:000 and $1.950.000\ rcsVl:cti"cly~ until connecting company COliClirrence has been
received.

L03U rund~ ill the amount 01'$3.856,000 willllut he adV,lnc£o for construction ill tile Three Rivers
Exchange until 3 w;Jivcr has heen granted by tht: F\..dcr<ll Communications COlumission that will
allow Three Ri\'cr~ to he include in Pine'~ study <lrc~l.
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Article V Affirmative Cov(,ll(lnt~

I.

J,

4,

),

7

Section 5.4(,1) Additioll,t1 funds: NOllt.'_

Section 5A(u) Additional Purposes: NOlle

Section 5A(b) Pk:clgcd Deposit ACCOllllt IS NOT rcquir(:d.

Section 5.8(b) Additit)i1id RI.~p\ll'!ing Di1te~s): fif/(~(,ll (15) days after thc ('lId of each c.alendar yellr quartt.:r.

Section 5,12 TIER: 1.50

SectionS.12 T!ER Commcncl:llll:nl Date: December 31, 2012

'l'hc i'lddilillllill aftirmmive C(lve)lant~ referred to in Section 5.21 are!.l':i follo\>.,'",: N{)J1c

Al1iclt: VI Negative COVL'lwnts

J. The additional negative coveml11L<,; rdi:l'rcd to in Section 6,!7 are a.<.; follows:

No Distributluns or \VithdnHnd" otherwise allowable uncler Secf.ioll <..9 \-vill be permitted until an Njuity le\'el
of 24.21 (Yo is 3chkvcd ::wd acknowledged hy the Ad ministrator in writillg. Thereafter, nistributions or
Withdrawnls will b(' pcnnittt'd in JJc('(JrdallC(' wilh Section 6.9.

Ar{icle X !VliscelJuneous

I. Seerion ! O. J BOrHl\ver'S ,lclJre~;s for purP()S~S of notiJkm 1\.\11: Pint, Te-Iephone System, Inc.
Mr. Ron Milford l President
104 Cenler Street
P.O. Box 706
HalfwHylOregon 97834
Tel: (325) 949-2655
F"x: (54]) 742-4321

2. Section 10, J Addr-::ss It)!' BmTo\\,(;(:-. T1(ltdlc(1iiorl copy: Mr. Juhn B. Hcmphill
Attorney at Law
30) \\1. BC~lurcg"lrd\ Suite 208
Sail Angelo\ 'T\'xas 76903
Tel: (325) 657-0016
Fax: (325) 657-0509

3. S\Jclioll 10,1 :\ddn.~s.':i for IZUS' Illlliriciltion copy: RuralLJOlities Service
Unit<-d Statrs DCPflt'tlllC'llt of A,gricultur'(~

1400 independence AVC'lltl(\ S. W.
Stoll 1595, Room No, 2839-S
\Vashjllgton~ I),C. 20250-1595
Attention; Mr..Jerry H. Brent
Tel: (202) 720-1025
Fax: (202) 690-4654
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